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December 9, 2004

Honorable Pat Miller, Chairman

Tennessee Regulatory Authority

ATTN-" Sharla Dillon, Dockets

460 James Robertson Parkway ]

Nashville, TN 37243-5015 O §/, J0 {/O? 7

Re  Application of Comcast Phone of Tennessee, LLC for a Certificate to Provide
Competing Local Exchange and Interexchange Telecommunications Services
Within the State of Tennessee

Dear Chairman Miller

Enclosed please find the original and 14 copies of the above-referenced application along
with my check in the amount of $25.00 1in payment of the filing fee. As you will see, Exhibit H to
the application - 3 Year Projected Financial Statements - 1s confidential and proprietary and is
filed under seal. A copy of the application (without Exhibit H) has been mailed to each of
Tennessee’s ILECs.

Please note the docket number and return a date stamped copy of the application. Thank
you for your assistance. If you have questions, please do not hesitate to contact me

Sincerely,

f. ) B

H. LaDon Baltimore
Counsel for Comcast Phone of Tennessee, LLC

LDB/dcg
Enclosures



BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of )

) 4/
COMCAST PHONE OF TENNESSEE, LLC ) Docket No O A 00 6/02/7

) 00.20% 28928
For a Certificate to Provide Competing Local ) /
Exchange and Interexchange Telecommunications )
Services Within the State of Tennessee )

APPLICATION

Comecast Phone of Tennessee, LLC, d/b/a Comcast Digital Phone (“Comcast
Phone-TN”™ or “Applicant™), by 1its attorneys, and pursuant to applicable Tennessee Statutes and
the Rules and Regulations of the Tennessee Regulatory Authority (the “Authority™), and section
253 of the Federal Telecommunications Act of 1996 (the “Act”), hereby respectfully requests
that the Authority grant to Comcast Phone-TN a Certificate gf convenience and necessity to
provide competing local exchange and interexchange telecommunications services, including
exchange access telecommunications services, within the State of Tennessee Comcast Phone-
TN 1s willing and able to comply with all rules and regulatlc_)ns in Tennessee applicable to the
provision of competing local and interexchange telecommunications services

In support of this Application, Comcast Phone-TN submits the following
1. THE APPLICANT

1. Comcast Phone of Tennessee, LLC, d/b/a Comcast Digital Phone 1s a
hmited hability company formed under the laws of the State of Delaware and headquartered at
1500 Market Street, Philadelphia, Pennsylvania 19102-2148 The Applicant’s main telephone
number 18 (215) 665-1700 and 1ts facsimile number 1s (215) 981-8508 A copy of th:;e Certificate

of Formation of Comcast Phone-TN 1is attached hereto as Exhibit A

2. Comcast Phone-TN is duly authorized to transact business within the State
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of Tennessee A copy of the Applicant’s Limited Liability Company Certificate of Authority to
transact busmess within the State of Tennessee as a foreign busimess entity, dated May 28, 2004,
1s attached hereto as Exfibit B The name and address of the registered agent of Comcast Phone-
TN for service of process within the State of Tennessee 1s CT Corporation Systclam, 530 Gray
Street, Knoxville, Tennessee 37902

3 Comcast Phone-TN 1s a direct, wholly owned subsidiary of Comcast

Phone II, Inc, a corporation formed under the laws of the State of Delaware and headquartered

at the same address Comcast Phone II, Inc 1s an indirect, wholly owned subsidiary of Comcast
Corporation, a public corporation formed under the laws of the State of Pennsylvama and

|
headquartered at 1500 Market Street, Philadelphia, Pennsylvama 19102-21418 Comcast

Corporation (NASDAQ- CMCSA, CMCSK) 1s principally mvolved in the idevelopment,

|

i
management and operation of broadband cable networks and programming content Comcast
{

|

Corporation 1s the largest cable company in the United States, serving more than 21 nullion cable
|

4

4 Through various operating subsidiaries, Comcast Corporation also

video subscribers

provides telecommunications services to residential and business customers 1n various portions
of the United States. The operating subsidiaries of Comcast Corporation are duly authorized to
provide facihities-based and/or resold local exchange, interexchange and/or léng distance
telecommunications services 1n all states throughout the country, with the exception of Alaska
and Hawan  An orgamzational chart, including the Applicant and 1its corporate parent, is

attached hereto as Exhubit C

5. A complete list of the officers of Comcast Phone-TN 1s attached hereto as

Exhibit D. The officers of Comcast Phone-TN may be contacted at the Applican:t’s principal
f
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business address and telephone number set forth above. Comcast Phone-TN cum’antly does not
maintain a company office within the State of Tennessee

II. DESIGNATED CONTACT

6. The designated contacts for all matters regarding this AppllC?!ltxon are:

H LaDon Baltimore .
FARRAR & BATES, LLP |
211 Seventh Avenue North l
Suite 420

Nashville, Tennessee 37219 ‘
(615) 254-3060 (telephone)
(615) 254-9835 (facsimile)

don baltimore@farrar-bates com

Brett Heather Freedson, Esq 4
KELLEY DRYE & WARREN LLP
1200 Nineteenth Street, N W
Suite 500

Washington, D C 20036

(202) 887-1211 (telephone)
(202) 955-9792 (facsimile) '
bfreedson@kelleydrye com

7 Copies of all correspondence, notices, inquiries and orders fegardmg this
Application also should be sent to the following representative the Comcast Phone-TN:
John G. Sullivan, Vice President and Chief Counsel
CoMCAST PHONE II, INC
1500 Market Street
Philadelphia, Pennsylvania 19102-2148
(215) 320-8816 (telephone)

(215) 981-8508
John_Sullivan@comcast.com

III. PROPOSED SERVICES AND AUTHORITY REQUESTED

8 By this Application, Comcast Phone-TN seeks authority to provide
facihities-based and resold interexchange and local exchange telecommunications services within
the State of Tennessee, on a statewide basis. Imtially, Comcast Phone-TN intends to provide

only exchange access services within the State of Tennessee. At a later date, Comcast Phone-TN

DCO1/FREEB/228408 1 3



may expand its offerings to provide a full suite of voice and other services to ‘business and
residential consumers within the State of Tennessee.

9. Comcast Phone-TN will commence its operations within the State of
Tennessee following the Authority’s grant of the Certificate requested by this Application, and
execution of an interconnection agreement between Comcast Phone-TN and BellSouth
Telecommunications.

10. Comcast Phone-TN currently does not own or control telecommunications
facilities within the State of Tennessee and does not plan, at this time, to deploy
telecommunications facilities within the State of Tennessee. To the extent that
telecommunications facilities are required to the Applicant’s Tennessee operations, Comcast
Phone-TN intends to use the existing and upgraded cable plant owned by its Tennessee cable
television affiliates (collectively, “Comcast Cable™), including the network equipment located at
headends, nodes and other facilities owned by Comcast Cable.

IV.  QUALIFICATIONS OF THE APPLICANT

11. Comcast Phone-TN currently is not authorized to provide
telecommunications services within any junsdiction. Comcast Phone-TN has not been denied
authority to provide telecommunications services within any junsdiction, and never has been
under investigation, fined or cited for violation of any consumer protection law or regulation in
any state or federal junisdiction. Comcast Phone-TN never has been subject to any civil or
criminal proceedings in any jurisdiction.

A. Technical and Managerial Qualifications
12. Comcast Phone-TN has superior technical and managerial qualifications to
develop and maintain successful operations within the State of Tennessee and to ensure the

continued provision of quality services to Tennessee consumers.
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13 As demonstrated by the brief biographies attached hereto as Exiubit E, the
members of the Applicant’s senior management team have sigmificant experience 1n the critical
functions of communications network operations, OSS/BSS, product development, sales and
marketing, business management and finance. These individuals have acquired superior
expertise by their work in various segments of the communications industry prior to assuming
their current managenal roles at Comcast Phone-TN, and are lighly qualified to manage the
operations of Comcast Phone-TN within the State of Tennessee

B. Financial Qualifications

14 As indicated above, Comcast Phone-TN 1s an indirect, wholly owned
subsidiary of Comcast Corporation As such, Comcast Phone-TN will rely on the financial
capability of its ultimate corporate parent, Comcast Corporation, to fund 1ts operations within the
State of Tennessee, and accordingly, to provide the services requested by this Application A
copy of the most recent Form 10-Q of Comcast Corporation, filed with the Securities and
Exchange Commussion for the period ended September 30, 2004, 1s attached heretolas Exhibit F
In addition, a Guaranty 1ssued by Comcast Corporation, for the financial obligations mcurred by
Comcast Phone-TN related to 1ts Tennessee operations, 1s attached hereto as Exhibit G.

15 As a new business entity, formed on May 21, 2004, Comcast Phone-TN 1s
unable to provide any audited financial statements in support of this Apphcatlo‘n Comcast
Phone-TN is a privately held business entity, and as such, Comcast Phone-TN dées not 1ssue
annual reports or otherwise file its financial statements with the Securities and Exchange
Commussion  The three-year projected financial statements of Comcast Phone-TN, including
balance sheet, iIncome statement and statement of cash flows, are attached hereto as Exhbit H

16. The financial statements and projections submitted by Comcast Phone-TN

i support of this Application do not reflect any reciprocal compensation amounts for
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terminating ISP-bound traffic. Please note, the financial information provided theremn 1s
confidential and propriety, and thus 1s submitted by Comcast Phone-TN under seal? for purposes
only of the Authority’s 1n camera review.
V. SURETY BOND

17 As required by Tenn Code Ann § 63-4-125, as amended, Comcast
Phone-TN hereby submuts, as Ex/ubit I to this Application, proof of 1ts corporate surety bond or
urrevocable letter of credit, in the amount of twenty thousand dollars ($20,000 00), to secure the
payment of any monetary sanction imposed n any enforcement proceeding brought under that
Title, or under the Consumer Telemarketing Protection Act of 1990, by or on behalf of the
Authority

18 Comcast Phone-TN will not require customer deposits for the services that
it provides within the State of Tennessee In the event that Comcast Phone-TN, at a later date,
collects such customer deposits, Comcast Phone-TN will obtain a surety bond m the amount of
the customer depostts that 1t collects from 1ts Tennessee customers.
VI. CUSTOMER SERVICE POLICIES

19 Comcast Phone-TN will provide 1ts customers with a single point of
contact for the resolution of all inquiries and complaints Spectfically, the Applicant’s customer
service personnel will be readily available to respond to customer calls regarding sales, technical
support, billing, order status and service availability, and will be equipped with the expertise to
immediately address the most common customer service issues. For immediate personal
assistance, customers may contact the Applicant’s customer service personnel, toll-free, at 1-
800-COMCAST or 1-800-266-2278, during regular business hours The customers of Comcast

Phone-TN also may submit mnquiries and complaints to Comcast Phone-TN, in wnting, at the
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following address: Comcast Customer Service, 943 North Expressway, # 15, PMB 19,
Brownsville, Texas 78520.

20 Comcast Phone-TN has not yet appointed its customer service personnel
responsible for the operations of Comcast Phone-TN within the State of Tennessee For the
present, all inquiries regarding the Applicant’s Tennessee operations may be directed to the
Applicant’s designated nitial contact set forth below

David Sered, Director of Government and Regulatory Affairs
CoMcAST PHONE 11, INC
360 Interstate North Parkway,
Suite 600
Atlanta, Georgia 30339
(678) 460-1610 (telephone)
(678) 385-5101 (facsimile)
VII. SLAMMING POLICIES

21 Comcast Phone-TN mmtially will provide only exchange access services
within the State of Tennessee, and currently does not intend to provide retail vorice
telecommunications services to Tennessee end users. In the event that Comcast Phone-TN, at a
later date, provides retail voice telecommunications services within Tennessee, Comcast Phone-
TN will comply with all applicable rules and orders of the Federal Communications Commission
and the Authonty for the prevention of slamming. Specifically, to avoid any occurrence of an
unauthorized carrier change, Comcast Phone-TN will ensure that all requests to obtam

telecommunications services provided by Comcast Phone-TN are properly verified by a Letter of

Authonization or by a duly authorized third party
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VIII. SMALL AND MINORITY-OWNED TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN

22. As required by Tenn. Code Ann. § 65-5-212, the Small and Minority-
Owned Telecommunications Business Participation Plan of Comcast Phone-TN is attached
hereto as Exhibit J.
IX. TOLL DIALING PARITY PLAN

23. Comcast Phone-TN initially will provide only exchange access services
within the State of Tennessee, and currently does not intend to provide retail voice
telecommunications services to Tennessee end users. Therefore, a Toll Dialing Parity Plan has
not been submitted with this Application. In the event that Comcast Phone-TN, at a later date,
provides retail voice telecommunications services within Tennessee, Comcast Phone-TN will
submit its Toll Dialing Parity Plan for the Authority’s consideration not less than sixty (60) days
prior to providing voice services within the State of Tennessee.
X. NUMBERING ISSUES

24.  Comcast Phone-TN initially will provide only exchange access services
within the State of Tennessee, and currently does not intend to provide retail voice
telecommunications services to Tennessee end users. Therefore, Comcast Phone-TN will not
request numbering resources to support its initial operations. In the event that Comcast Phone-
TN, at a later date provides retail voice telecommunications services within Tennessee, Comcast
Phone-TN will file with the Authority all required forecast information for such numbering
resources.
XI. TENNESSEE-SPECIFIC OPERATIONAL ISSUES

25. Comcast Phone-TN initially will provide only exchange access services

within the State of Tennessee, and currently does not intend to provide retail voice
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telecommunications services to Tennessee end users Therefore, Tenn. Code Ann. § 65-21-114
does not apply to the mmtial operations of Comcast Phone-TN within Tennessee In the event
that Comcast Phone-TN, at a later date, provides retail voice telecommunications services within
Tennessee, Comcast Phone-TN will comply with Tenn Code Ann § 65-21-144

26 Comcast Phone-TN 1s aware of the Tennessee County Wide Calling
database maintained by BellSouth Telecommunications, however, Comcast Phone-TN will not
require this service to support its initial operations within Tennessee

27. Comcast Phone-TN 1s aware of the local calling areas provided by the
Incumbent Local Exchange Carriers 1 1ts proposed service areas

28 The telecommunications facilities to be operated by Comcast Phone-TN
within the State of Tennessee will enable Comcast Phone-TN to properly 1dentify long distance
versus local calls, to accurately bill for such calls and to ensure that Comcast Phone-TN does not
bill 1ts customers long distance charges for calls within the metro calling areas

29. Comcast Phone-TN has not yet appointed 1its personnel responsible for
resolving complaints by 1ts Tennessee customers For the present, all inquiries regarding the
Applicant’s Tennessee operations may be directed to the Applicant’s designated imtial contact
set forth above.

30 Comcast Phone-TN does not mntend to telemarket its services within the
State of Tennessee In the event that Comcast Phone-TN, at a later date, telemarkets 1ts services
within the State of Tennessee, Comcast Phone-TN will comply with the statutes and regulations

found in Tenn Code Ann. § 65-4-401.
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XII. SWORN, PRE-FILED TESTIMONY

31. The sworm testimony of John G. Sullivan, Vice President and Chief
Counsel, Comcast Phone, on behalf of the Applicant, is attached hereto as Exhibit K.

XIII. INFORMATIONAL TARIFF

32. Prior to commencing its intrastate telecommunications operations,
Comcast Phone-TN will file with the Authority its Informational Tariff for the services to be
provided by Comcast Phone-TN within the State of Tennessee.

XIV. PUBLIC INTEREST ANALYSIS

33.  The Authority’s grant of the Certificate requested by this Application
would serve the public interest because Comcast Phone-TN is technically, managerially and
financially qualified to provide quality services to consumers within the State of Tennessee.
Moreover, Applicant’s provision of the services for which authority is requested by this
Application would expand the service options currently available in Tennessee, and would
increase competition in the markets for those services by expanding the diversity of service
providers.

34.  The participation of Comcast Phone-TN within the State of Tennessee
would promote consumer choice by expanding the availability of innovative, high-quality,
reliable and competitively-priced services. The Authority’s grant to Comcast Phone-TN of the
Certificate requested by this Application likely would compel other service providers within the
State of Tennessee to improve their existing services, to increase the quality and efficiency of
their operations, and to introduce innovative new services of their own. Moreover, the addition
of Comcast Phone-TN to Tennessee would make it more probable that Tennessee consumers will

ultimately receive the benefits of downward pressure on prices, improved customer
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responsiveness and access to increasingly advanced technology
VIII. CONCLUSION

Comcast Phone of Tennessee, LLC, d/b/a Comcast Digital Phone, respectfully
requests that the Tennessee Regulatory Authority grant 1t a Certificate to provide competing
local and interexchange telecommunications services, including exchange access
telecommunications services, within the State of Tennessee

Respectfully submutted,

o A L

H LaDon Baltimore
FARRAR & BATES, LLP

211 Seventh Avenue North
Suite 420

Nashville, Tennessee 37219
(615) 254-30060 (telephone)
(615) 254-9835 (facsimile)

Steven A. Augustino

Brett Heather Freedson
KELLEY DRYE & WARREN LLP
1200 Nineteenth Street, N W
Suite 500

Washington, D C 20036

(202) 955-9600 (telephone)
(202) 955-9792 (facsimile)

Dated December 7, 2004
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VERIFICATION

I, John G. Sullivan, being duly sworn, state that I am Vice President and Chief Counsel of
Comecast Phone II, LLC, and that I am authorized to make this Verification on behalf of Comcast
Phone II, LLC and its subsidiaries, including the Applicant. [ have read the foregoing
Application, and I know the contents thereof; and that the same are true and correct to the best of

my knowledge, information and belief, unless otherwise specifically attributed.

Joﬁ. Sly{n

Subscribed and sworn to before me this ZZé_/ day of October 2004.

£ i///w/»ﬁ Z;Q///gﬂ/ ' NOTARIAL SEAL

. Z Doreen Frances Ziccards, Notary Public
Notary Pyblic City of Phila,, Philadelphia County
My commisston expires May 17, 2007

/

My Commission expires: %;/ oy .



TDS Telecom-Concord Telephone Exchange, Inc.
P 0 Box 22610
Knoxville, TN 37933

TIDS Telecom-Humphreys County Telephone Company
P. 0. Box 552

203 Long Sheet

New Johnsonville, TN 37134

TDS Telecom-Tellico Telephone Company, Inc.
P 0 Box 9

102 Silence Street

Tellico Plains, TN 37385

TDS Telecom-Tenriessee Telephone Company
P 0. Box 18139
Knoxvillg, TN 37928

TEC-Crockett Telephone Company, Inc.
P.0 Box 7
Friendship, TN 38034

TEC-People's Telephone Company, Inc.
P.0 Box 310
Erin, TN 37061

TEC-West Tennessee Telephone Company, Inc
P.0.Box 10

244 E. Main Street

Bradford, TN 38316

United Telephone Company
P. 0. Box 38
120 Taylor Street

Chapel Hill, TN 37034

N 2 By 7

H. LaDon Baltimore




Certificate of Service

- - 2
The undersigned hereby certifies that on the 4 ay of December, 2004, a true and
correct copy of the foregoing was forwarded via U. S. Mail, first class postage prepaid, to the
following incumbent local exchange telephone companies:

Ardmore Telephone Company, Inc.
P 0 Box 549

517 Ardmore Avenue

Ardmore, TN 38449

BellSouth Telecommunications, Inc.
333 Commerce Street
Nashville, TIT 37201-3300

CenturyTel of Adamsville
P. 0. Box 405

116 N. Oak Street
Adamsville, TN 38310

CenturyTel of Claiborne
P 0.Box 100

507 Main Street

New Tazewell, TN 37825

CenturyTel of Ooltewah-Collegdale
P. 0 Box 782
Ooltewah, TN 37363

Citizens Communications Company of Tennessee
P.0 Box 770

300 Bland Street
Bluefield, WV 24701

Citizens Communications Company of the Volunteer State
P. 0. Box 770

300 Bland Street

Bluefield, WV 24701

Loretto Telephone Company, Inc.
P. 0. Box 130
Loretto, TN 38469

Millington Telephone Company, Inc.
P. 0. Box 429
4880 Navy Road

Millington , TN 38053

Sprint-United
112 Sixth Street
Bristol, TN 37620



EXHIBIT A

CERTIFICATE OF FORMATION
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Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "COMCAST PHONE OF

TENNESSEE, LLC", FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF
MAY, A.D. 2004, AT 1:31 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 3127346

3806585 8100

040376555 DATE: 05-21-04



State of Delaware
Secretary of State
Divisian of Corporations
Delivered 01:31 PM 05/21/2004
FILED 01:31 PM 05/21/2004
SRV 040376555 - 3806585 FILE

CERTIFICATE OF FORMATION
OF
COMCAS OF SEE, LL.C

This Certificate of Formation of Comcast Phone of Tennessee, LLC dated May
21, 2004 is being duly executed and filed by Sharon L. Dougherty, as an authorized
person, to form a limited liability company under the Delaware Limited Liability
Company Act (6 Del.C_ sec. 18-101, et seq).

FIRST: The name of the limited liability company formed hereby 1s Comcast
Phone of Tepnessee, LLC.

SECOND: The name and address of the registered agent for service of process in
the State of Delaware is: Comcast Capital Corporation, 1201 N. Market Street, Suite
1000, Wilmington, DE 19801, New Castle County.

THIRD: This Certificate of Formation shall be effective upon filing.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
‘Formation as of the date first written above.

Ne?

o L
Sharon L. Dougheny,glxgﬁnzed Person




EXHIBIT B

CERTIFICATE OF AUTHORITY
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6th Floor, William R. Snodgrass Tower
STATE ON OR BEFORE THE FIRST DAY OF THE FOURTH MONTH FOLLOWING THE CLOSE OF TH

A_LIMITED LIABILITY COMPANY ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF

830_BEAR _TAVERN ROAD
UITE 305
R
WELCOME TO THE STA
CERTIFICAT

SUl
W TRENTON, NJ 08628
ABOVE .

TO:
CSC USC

$0.00
$300.00

RECEIPT NUMBER: 00003523537
P%NQET R: 00058349

B
T
A
E
A
T
TS FOR FILING, PLEASE
EN ABOVE.
ON DATE: 06/01/04
0

o =IO ZD>

RILEY C DARNELL
SECRETARY OF STATE

RECEIVED:
TOTAL PAYMENT RECEIVED:

- AN X)=

HE LAST_MONTH O
SS T
E I ,
D E

o
F R

Y

ISCAL YEAR. ONCE
HIS OFFICE WITH W

F
T
T

DR
FI

A
EV

D)

LIABILITY COMPANY
NJ 08628-0000

%ESTION FOR_CERTIFICATE OF AUTHORITY -

BEAR TAVERN R

TAVERN RD

-l

=N==-OQCO XU
LENLAMC

SH-445%



®)

06/30/04 14:11 :16/17 NO:960

N
STz 1. L
) For Office Use Only
it of mtlu,&, .
v @ e ¢ 119
R P (SR
APPLICATION FOR o s
Bepurtment of Stute CERTIFICATE OF AUTHORITY
C?omtc Filings (Limated Liability Company) .

312 Eighth Avenue North

6th Floor, William R. Snodgrass Tower -
Nashville, TN 37243 ELEED

To the Secretary of State of the State of Tennessee-

Pursuant to the provisions of § 48-246-301 of the Tennessee Limited Liabllity Company Act, the undersigned hereby
appiles for a certificate of authority to transact business in the State of Tennessee, and for that purpose sets forth

*—W; E—
1 The name of the Limited Liability Company is,‘Eomcasc Phone ol Tennessee, LLC

If different, the name under which the certificate of authority is to be obtained is

NOTE: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign
Limited Liability Company If its name does not comply with the requirements of § 48-207-101 of the
Tennessee Limited Liability Company Act If obtaining a certificate of authority under an assumed
Limited Liablility Company name, an application must be filed pursuant to § 48-207-101(d).

2. The state or country under whose law it is formed is Delaware

3. The date of its organization 1s: ©5/21/2004 (must be month, day and year)

4 The complete street address (including zip code) of its principal office I1s

1500 Market Street Philadelphia, PA 19102

Street City/State Zip Code
5. The compiete street address (induding the county and the zip code) of s registered office in Tennessee.
530 Gray Street Knoxville, TN Knox 37902
Street Cly/State County 2ip Code

The name of its registered agent at that office is: & T_Corporation System

6. The number of members at the dats of filing 1

7. If the limited habiity company commenced doing business in Tennessee prior to the approval of this application,
the date of commencement (month, day and year) UPon filing

NOTE: This application must be accompanlied by a certificate of existence (or a document of similar iImport)
duly authenticated by the Secretury of State or other official having custody of the Limited Liability
Company records in the state or country under whose law It Is organized. The certificate shall not
bear a date of more than two (2) months prior to the date the application Is filed In this state.

5/2 l‘,/()t-{ Comcast Phone of Tennessee, LLC
Signature Date 4 r Name of Limited Liability Company

vice President Actngs3ed ooy Q) & Quitl

Signer's Capacity Signature

William E. Dordelman

Name (typed or printed)
$5-4233 (Rev 10/03) Fiing Fee $50 psr mamber / minimum fee=$300, maximum fee=$3 000 RDA 2458




5] 06/30/04 14:11 (8 :17/17 NO:960

R~ DU S i .
elaware

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "COMCAST PHONE OF TENNESSEE, LLC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SHOW, AS OF THE TWENTY-SIXTH DAY OF MAY, A.D. 2004.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "COMCAST PHONE
OF TENNESSEE, LLC" WAS FORMED ON THE TWENTY-FIRST DAY OF MAY,
A.D. 2004.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

Harriet Smith Windsor, Secretary of Saate

3806585 8300 AUTHENTICATION: 3136161

040391917 DATE: 05-26-04



EXHIBIT C

ORGANIZATIONAL CHART
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EXHIBIT D

LIST OF OFFICERS OF THE APPLICANT
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COMCAST PHONE OF. TENNESSEE, LLC
1500 Market Street
Philadelphia, Pennsylvania 19102-2148

LIST OF OFFICERS

Brian L Roberts
Chairman

Stephen B. Burke
President

John R Alchin
Co-Chief Financial Officer, Executive Vice President & Treasurer

Lawrence S. Smith
Co-Chief Financial Officer & Executive Vice President

Gerard J. Lewss, Jr
Vice President, Chief Privacy Officer & Deputy General Counsel

David M Fellows
Executive Vice President & Chief Technology Officer

David L Cohen
Executive Vice President & Assistant Secretary

Michael S. Tallent
Executive Vice President - Administration and Finance

Steve Silva
Executive Vice President - New Business Development

David N Watson
Executive Vice President - Operations

Arthur R Block
Senior Vice President, Assistant Treasurer & Secretary

D Douglas Gaston
Senior Vice President, General Counsel & Assistant Secretary

Ernest A Pighim
Senior Vice President & Controller

Lawrence J Salva
Senior Vice President
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Robert S Pick
Senior Vice President - Corporate Development

Catherine Avgiris
Senior Vice President - Finance and Administration Telephony

Sheila R Willard
Sentor Vice President - Government Affairs

Thomas R. Nathan
Senior Vice President - Legal and Regulatory Affairs, Deputy General Counsel &
Assistant Secretary

Rian J. Wren
Senior Vice President - Operations Telephony

Mark A. Coblhitz
Senior Vice President - Strategic Planning

Charlotte Field
Senior Vice President - Technical Network Operations

Andrew Topping
Vice President & Deputy General Counsel

John G Sullivan
Vice President, Chief Counsel & Assistant Secretary

Michael J. Ross
Vice President - Advanced Services Telephony

Gary Rostick
Vice President - Business Operations Telephony

Kenneth Mikalauskas
Vice President — Finance & Assistant Treasurer

Willlam E Dordelman
Vice President - Finance

William E. Dordelman
Assistant Treasurer

Joseph F DiTrolio
Vice President - Financial Operations

DCO1/FREEB/227943 1




Bret Perkins
Vice President - Government Affairs

Suzanne McFadden
Vice President - Marketing

Thomas B White
Vice President - Marketing Telephony

Thomas F. Nagel
Vice President - New Business Development Telephony

Gerald C O'Brien
Vice President - Real Estate

Douglas G. Potts
Vice President - Service Assurance

William Solis
Vice President - Service Delivery Telephony

Karen L. Gaines
Vice President - Shared Services Customer Care

C. Stephen Backstrom
Vice President - Taxation

Dawvid J. Kowolenko
Vice President - Telephony

Surendra Saboo
Vice President - Telephony Product and Operations

Sam Chernak
Vice President - Voice Over [P Operations

Ray Dombroski
Vice President - VOIP Development

Douglas Scott Allison
Division Vice President - Advanced Services Telephony

T M Davidson
Division Vice President - Telephony
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Timothy P. Collins
Division Vice President - High Speed Data and Business Services

Paul Gibson
Regional Vice President - Telephony & HIS

David Diers
Regional Vice President - Telephony Operations

Linda Alperin
Regtonal Vice President - Telephony Operations
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COMCAST PHONE OF TENNESSEE, LLC
1500 Market Street
Philadelphia, Pennsylvania 19102-2148

MANAGEMENT BIOGRAPHIES

RianJ Wren
Senior Vice President, Operations Telephony

Rian J. Wren serves as Senior Vice President and General Manager of Telephony for Comcast.

A telecommunications industry veteran, Wren previously served as President of Comcast
Business Communications, with responsibility for management and leadership of the company,
which provides network solutions, including Internet and data network services and
telecommunications services, to busmesses. Wren jomed Comcast in October 1999 during the
development phase of Comcast Business Communications (CBC), leading the company nto the
field of business communications. He was named CEO of Broadnet, Comcast's international
wireless telecommunications company headquartered in Brussels, Belgium, m July 2000 He
returned to CBC 1n January 2002. Prior to joining Comcast, Wren worked for more than 20
years at AT&T n the areas of Business and Consumer Communications Services, Network
Services and Network Systems Manufacturing Wren holds a holds a degree in Electrical
Engineering from the New Jersey Institute of Technology and an MBA from Stanford
University

Catherine Avgiris
Senior Vice President, Finance and Adnunistration
Operations Telephony

Catherine Avgins serves as Senior Vice President, Finance and Admimstration for the
Telephony. She 1s responsible for the financial and operational oversight of telephony operations
in eighteen markets across the Comcast footprint Since accepting this position 1n September
2002, Avgiris has been instrumental in improving the financial stability of the telephony business
as well as implementing cost control and operating efficiency measures to significantly improve
the operations as a whole Prior to 2002, Avgiris had been a driving force in the company’s
growth and management of online communications ~ She oversaw the financial and operational
affairs for the High-Speed Data business unit and was responsible for management of over forty
online markets across the Comcast footprint. A 12-year veteran of the communications industry,
Avgins has served 1 various leadership roles Prior to jomning the High-Speed Data business
unit, she served for two years 1n a field operations role as Regional Vice President of the West
Region, and also as Vice President of Finance of the East/West Division. Avgiris also serves in
leadership roles 1 Women 1 Cable and Telecommunications and the Cable
Telecommunications Association of Marketing. A graduate of the Bernard M. Baruch College,
City University of New York, she holds a BA degree in Accounting and 1s a Certified Public
Accountant in New York and Pennsylvania
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Charlotte Field
Senior Vice President, Technical Network Operations

Charlotte Field serves as the Senior Vice President of Network and Technology for Telephony
In this position, Field 1s responsible for the management of company-wide phone operations. In
addition, she 1s also responsible for developing and implementing systems that support phone.
Before AT&T Broadband's merger with Comcast in November 2002, Field served as Senior
Vice President of Technical and Network Operations Organization for AT&T Broadband. Her
responsibilities included managing the AT&T Broadband Network Operations Center, the
National Service Activation Center for Telephony Provisioning, and third-party vendors
mcluding ABS and LNS, as well as supporting market technical operations. Prior to her AT&T
Broadband appomtment, Field held technical and managenal assignments m AT&T Bell
Laboratories, AT&T Long Lines and AT&T Communications. Her assignments mcluded
positions 1n engineering, operations, and systems development In 1977, Field graduated from
Michigan Technological University with a degree in Electrical Engineering. Field went on to
recerve her Master's of Business Administration degree from Fairleigh Dickinson University and
completed a one-year intensive study program at AT&T Bell Laboratories, with a focus on
electrical and computer science/engineering. She 1s also a graduate of both the INSEAD
Executive Management Program and Harvard's Advanced Management Program. Field 1s a
member of the University of Colorado Engmneering Advisory Council, University of Colorado
ATLAS Board, Michigan Technological University Presidential Council of Alumnae and the
Michigan Technological Unmiversity Engineering Board. She 1s also a member of Women 1n
Cable and Telecommunications.

Tom White
Vice President, Marketing Telephony

With 15 years of experience in the telecommunications mdustry, Tom White 1s the Vice
President of Marketing for Telephony White jomned Comcast after spending more than four
years at Cox Communications, growing their phone business to more than 600,000 customers in
nine markets Prior to joining the cable telecommunications industry, White spent eight years
with AT&T 1n a variety of management positions including commercial sales, consumer
marketing, and product management. A graduate of Notre Dame with a Bachelor of Science 1n
Mathematics and Economics, he also received an MBA 1n Marketing from Rutgers University.
White 1s an active member of the American Marketing Association and the Cable
Telecommunications Association of Marketing. In addition, he speaks and participates
frequently 1n industry forums on voice services.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D C 20549

FORM 10—-Q

(Mark One)

[ Quarterly Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 for the Quarterly
Period Ended:

SEPTEMBER 30, 2004

OR

Transition Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 for the Transition
Period

from to

Commussion File Number 001-15471

COMCAST HOLDINGS CORPORATION

(Exact name of 1egistrant as specified in 1ts charter)

PENNSYLVANIA 23-1709202
(State or other jurisdiction of ({IR'S Employer
Incorporation or organization) Identification No )

1500 Market Street, Philadelphia, PA 19102-2148
{Address of principal executive offices)

(Zip Code)

Registrant's telephone number, including area code (215) 665—1700

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934

during the preceding twelve months (or for such shorter period that the 1egistrant was required to file such reports), and (2) has been subject to such requirements
for the past 90 days

Yes IZ] No DD

Indicate by check mark whether the registrant 1s an accelerated filer (as defined in Rule 12=b2 of the Exchange Act) Yes O NolE

As of September 30, 2004, there were 21,591,115 shares of Class A Common Stock. 916,198.519 shares of Class A Special Common Stock and 9,444,375
shares of Class B Common Stock outstanding

The Registrant meets the conditions set forth in General Instructions H(1)(a) and (b) of Form 10—-Q and 1s therefore filing this Form with the reduced
disclosure format
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This Quarterly Report on Form 10~Q 1s for the three and nine months ended September 30, 2004 This Quarterly Report modifies and supersedes
documents filed prior to this Quarterly Report Information that we file with the SEC n the future wilt automatically update and supersede information contained

in this Quarterly Report In thus Quarterly Repoit, "Comecast Holdings." “we,"” "us" and "our" refer to Comcast Holdin

"Comcast” refers to Comcast Corporation

You should carefully review the information contained 1n this Quarterly Report. and should particularly consider any risk factors that we set forth 1n this

gs Corporation and 1ts subsidiaries, and

Quarterly Report and in other reports or documents that we file from tme to time with the SEC In this Quarterly Report, we state our beliefs of future events and

of our future financial performance In some cases. you can 1dentify those so~called "forward-lookn
plans,

"expects

" u

risks and uncertainties outlined below and in other reports we file with the SEC Actual events or our actual results may differ mateniatly from any of our
forward—looking statements

Among other things, our busmesses may be affected by

changes m laws and regulations,

changes n the competitive environment,

changes in technology,

industry consolidation and mergers,

franchise related matters,

g statements” by words such as "may," "w1ll." "should,”
anticipates ” "believes,” "esumates,” “predicts,” "potential,” or "continue™ or the negative of those words and other comparable words You

should be aware that those statements are only our predictions In evaluatng those statements you should specifically consider vanous tactors, including the

market conditions that may adversely affect the availability of debt and equity financing for working capital, caputal expenditures or other

purposes,
demand for the programming content we distribute or the willingness of other video program distributors to carry our content, and

general economuc conditions

As more fully described elsewhere i this Quarterly Report and n our Annual Report on Form 10-K for the year ended December 31 2003 on
September 17, 2003, we sold our approximate 57% interest in QVC, Inc , which markets a wide variety of products directly to consumers primarily on

merchandise—focused television programs, to Liberty Media Corporation Accordingly. financial information related to QVC 1s presented as a discontinued
operation 1n our financial statements




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2004

PARTI FINANCIAL INFORMATION
ITEM 1 FINANCIAL STATEMENTS

CONDENSED CONSOLIDATED BALANCE SHEET '
(Unaudited) |

September 30, December 31,
2004 2003

(Dollars 1n millions, except share data)

CURRENT ASSETS
"% Cash-andash’ :
Investments,

Z1 Accduints Teceivable: less alluwance‘,’fm doubtful ‘accoun
Other current assets

of $66°and §7

T
“Total currént assets :

NOTES RECEIVABLE FROM AF
DUEFROM AFF]LIATES net
INVESTM_E\!TS

PROPERTY: AND EQUIPMENT “net'of Accimulated. deprcuallon 31$5,201and $4 456,
FRANCHISE RIGHTS
GOODWILL

196 and

NGTES PAYABLE TOAFFILIATES"
DEFERRED INCOME_TA\_ES o

; Retained _earmings )
£ :Accumulated other, comprehensnve 1

Total stockholders' equity 19,560

See notes to condensed consolidated financial statements
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES '
FORM 10-Q '

QUARTER ENDED SEPTEMBER 30, 2004
CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

(Unaudited)
Three Months Ended Nine Months Ended
September 30, Septenllber 30,
2004 2003 2004 : 2003

(Dollars in millions)

Depreciation 965
Amortization 49 146 . 136

OPEKA\TING INCOME

OTHER I\ICOME"(E\PENSE)

. Interest expense

L Interest nconie: (cXpense) onaffiliatenotes. net.

[nvestment 1 . (Ioss), net

i CEquity.minet.(6sses.of affiliates” &
Other income (cxpense)

lNCOME‘FROM DISCONTNUED OPERAT!ONS’ net.of ta
GAIN ON DISCONTINUED OPERATIONS, net of tax

See notes to condensed consohidated financial statements !
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
FORM 10—Q
QUARTER ENDED SEPTEMBER 30, 2004
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
(Unaudited) )

Nine Months Ended September 30,

2004 2003

(Dollars in milhons)
1

b’“ﬁﬁ'ii;xﬁh’dﬁxéﬁ‘i? FTIES

Adjustments to reconcile net income from continutng operations to net cash provided by operating activities from

contuing opgratons
Depreciatior i
A_mOI’lILdllOn

sh'uonlnb’unbn-e, pense ;
interest

.Eang'e% lh.opelalmg assets and habllmes nét of effects ofac.qmsmons dnd.dlvesmure> E
Change 1n accounts receivable, net
;-.Ch:lnse 1h accounts payable Y
Change n other operating assets and labiliies

T'Net cash, pl’O\'lde bv opgralmg acuvities

FINANCING ACTIVITIES |
o % Proceeds from.borrowings
Retirements and repayments, of debt

Net transactionsswith aﬂlhales.s A
Other

vy gy

NetCashrused in f'nancmg actvities, froim conlmuml. operanons-, ;

EN2631Y

lN\(ESTlNG ACTI\' lTlgS_

apital expenditures :
Addions to intangible and other noncurrent assets

Net cash (used my’ pronded byqnveslmg covities from;

ontinuIng:operation

(DECREASE) INCREAS

I CASH AND CASH EQUIVALE\ITS (824) | 2,813

CASH AND CASH EQUIVALENTS,,bngmmng ofpcrlod

CASH AND CASH EQUIVALENTS, end of pertod $ 685 § 3.213

See notes to condensed consohidated financial statements

4




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
FORM 10-Q '
QUARTER ENDED SEPTEMBER 30, 2004
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Basis of Presentation

We have prepared these unaudited condensed consolidated financial statements based upon Securities and Exchange Commussion ("SI(EC"') rules that permit
reduced disclosure for intenim periods We are an indirect wholly owned subsidiary of Comcast Corporation ("Comcast™) Our presentation differs from the
consolidated financial statements of Comcast by excluding both Comcast's corporate operations and certain cable operations primarily those acquired from
AT&T 1in November 2002 (the "Broadband acquisiion") Subsequent to the Broadband acquisttion. all of our and Comecast's cable opetrations are operated as a
single integrated cable business unit Our condensed consolidated financial statements reflect the assets lrabihities, revenues and expenses directly attributable to
us as well as allocations deemed reasonable by management to present our financial position, results of operations and cash flows on a stand—alone basis These
allocations are further described in Note 10 All sigmificant intercompany accounts and transactions within our financial statements have been eliminated

These financral statements mclude all adjustments that are necessary for a fair presentation of our financial condition and results of operations for the

intenm periods shown, including normal recurring accruals and other items  The results of operations for the nterim peniods presented are not necessanly
indicative of results for the full vear !

Effective m the first quarter of 2004, we changed the unit of accounting used for testing impairment of our defintte~hved franchise nights to geographic
regions and performed impairment testing of our cable franchise nights We did not record any impairment charges m connection with this impairment iesting

For a more complete discussion of our accounting policies and certain other informatton refer to our annual financial statements for the preceding fiscal
vear as filed with the SEC

On September 17 2003, we completed the sale of our approximate 57% interest 1n QVC Inc Accordingly, QVC has been presented as a discontinued
operation pursuant to Statement of Financial Accounting Standards ("SFAS") No 144, "Accounting for the Impairment or Disposal of Long—Lived Assets

The results of operations of QVC included within income from discontinued operations net of tax are as follows (in millions) i

Three Months Ended Nine Months Ended
September 30, 2003 September 30, 2003

xes and minoriy tnferest

Income before mcome la .2
Incométax’eXpense ., oo Eik 470088
Both periods presented above include QVC's operations through August 31, 2003, as reported to us by QVC

Reclasstficanons

Certain reclassifications have been made to the prior year financial statements to conform to those classifications used i 2004




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2004
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)
2. RECENT ACCOUNTING PRONOUNCEMENTS

FIN 46/FIN 46R ;

In January 2003, the Financial Accounting Standards Board ("FASB") issued Interpretation No 46, "Consolidation of Variable Interest Entities” ("FIN 46™)
We adopted the provisions of FIN 46 effective January 1, 2002 Since ouwr imitial apphication of FIN 46, the FASB addressed various implementation 1ssues
regarding the application of FIN 46 to entittes outside 1ts oniginally interpreted scope, focusing on Special Purpose Entities, or SPEs In December 2003, the

FASB revised FIN 46 ("FIN 46R"), which delayed the required implementation date until March 31, 2004 for entities that are not SPEs The adoption of FIN
46R did not have a matenal impact on our financial condition or 1esults of operations

EITF03-16 I

In March 2004 the Emerging Issues Task Force ("EITF") reached a consensus regarding Issue No 03-16, "Accounting for Investments in Linuted Liability
Companies” ("EITF 03-16™) EITF 03—16 requires investments i hnuted hability companies ("LLCs") that have separate ownership accounts for each investor
to be accounted for sinular to a hinited partnership investment under Statement of Posttion No 78-9. "Accounting for Investments in Real Estate Ventures "
Investors are required to apply the equity method of accounting to their investments at a much lower ownership threshold than the 20% threshold apphied under
Accounung Principles Board ("APB") No 18, "The Equity Method of Accounting for Investments in Common Stock " EITF 03-161s effeclne for the first
pertod beginming after June 15, 2004 We adopted EITF 03—16 on July 1. 2004 The adoption of EITF 03—16 did not have a material impact on our financial

condition or results of operations \

3  ACQUISITIONS AND OTHER SIGNIFICANT EVENTS ‘ '

TechTV

'
[

On May 10. 2004 we completed the purchase of TechTV Inc ("TechTV") by acquiring all outstanding common and preferred stock of TechTV from
Vulcan Programming Inc for approxmmately $300 million in cash, funded with borrowings under a note payable to affiliate Substantially al} of the purchase
price has been recorded as an intangible asset pending the completion of a formal valuation The results of TechTV are not material for pro forma presentation
On May 28 2004, G4, our wholly—owned subsidiary, and TechTV began operating as onc network called Gatech TV, which 1s available to approximately
44 million cable and satellite homes nationwide We have classified GdtechTV as part of our content business segment (see Note 9) ;
1

Liberny Exchange Agreement

On July 28, 2004, we exchanged approximately 120 million shates of Liberty Media Corporation ("Liberty”) Series A common stock that we held (see
Note 4), valued at approximately $1 022 billion based upon the price of Liberty common stock on the closing date of the transaction, with Liberty for 100% of
the stock of Liberty's subsidiary. Encore ICCP Inc ("Encore”) Encore’s assets consisted of cash of approximately $547 mulhion a 10 4% interest in E!
Entertammment Television, Inc ("E!") and 100% of the International Cable Channels Partnership, Ltd ("International Channel Networks") We also recerved all
of Liberty's nghts. benefits and obligations under the TCI Music contribution agreement (an agreement between another Comcast cable subsidiary and Liberty),
which resulted in the resolution of all pending htigation between Liberty and Comcast regarding the contribution agreement The Liberty exchange increased our
portfolio of programming investments because we now own 60 5% of E! and 100% of International Channel Networks The exchange was structured as a tax
free transaction We allocated the value of the shares exchanged in the transaction between cash, our additional investment 1n E!, International

6 I




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2004
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)

Channel Networks and the resolution of the Comcast litigation related to the contribution agreement The values of certain assets and habilities are based on
prehmunary valuations and are subject to adjustment as the valuation reports and any additional information are obtained The effects of our acquisition of the
additional interest in E! and the acquisition of International Channel Networks have been reflected 1n our consolidated statement of operations from the date of
the transaction The results of International Channel Networks and the impact of our addinonal interest in E' are not matenai for pro forma presentation

N\ '
4 INVESTMENTS i
September 30, December 31,

2004 2003

(in milhons) |

P
Fair.val

Equity nigthod,
Cost method

otal Investinénts

|
Less, current investments 81 i

Faunr Value Method

b
We hold unrestricted equity mvestments which we account for as available for sale or trading securities, m certain publicly traded companies The net
unrealized pre—tax gains on investments accounted for as available for sale securities as of September 30, 2004, and December 31, 2003. of $10 million and
$42 mulhon. 1espectively, have been reported in our consolidated balance sheet principally as a component of accumulated other comprehensive loss, net of

related deferred mcome taxes of $4 million and $15 million respectively |

i
On June 7, 2004, we received approximately 11 nulhion shares of Liberty Media International, Inc ("Liberty International™) Series A cémmon stock in
connection with the spin—off by Liberty of Liberty International In the spin—off, each share of Liberty Series A and Series B common stock received 0 05 shares
of the new Liberty International Series A common stock We have classified all of the shares of Liberty International Series A common stock that we received as
trading securities recorded at fair value within noncurrent investments Approximately 5 million of these shares collateralize a

portion of the ten—year prepard
forward sale of Liberty common stock that we entered nto i December 2003 ;




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2004 '
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)

The cost, fair value and unrealized gains and losses related to our available for sale securities are as follows (in millions) !

September 30, December 31,
2004 2003

Unrealized'losses™:

Fair value $ 30 % 186

Investment Income (Loss). Net

Investment income (loss), net for the iterim periods mcludes the following (i nilhons)

Three Months Ended Nine Months Ended
September 30, September 30,

2004 2003 2004 2003 :

nte
Gams on sal;s and e\changes ot
Tnvestment npairment 1osses .
Mark to markel adjustments on trading secutties

Investment.income;(loss)inet,

Other Income

On September 30 2004, we sold our 20% interest in DHC Ventures, LLC (Discovery Health Channel) to Discovery Communications lnc for
approximately $149 nulhion n cash and recognized a gamn on the sale of approximately $94 nullion to other income

5. LONG-TERM DEBT '
The Cross—Guarantee Structure

To simphfy Comcast's capital structure, Comeast and certain of 1ts cable holding company subsidiaries, including our wholly owned su{)sndlary Comcast
Cable Communications, LLC ("Comcast Cable"), have unconditionally guaranteed each other's debt securities and indebtedness for borrowed money As of
September 30, 2004 $20 588 billion of Comcast's debt securities were entitled to the benefits of the cross—guarantee structure, including $6 350 billion of
Comcast Cable's debt securities

1
|

Comcast Holdings Corporation 1s not a guarantor, and none of its debt 1s guaranteed As of September 30, 2004, $905 mullion of debt was outstanding at
Comcast Holdings Corporation

|
Repayments of Senior Notes !

|

On March 31, 2004, we repaid alt $250 million principal amount of our 8 875% semior notes due 2007 On May 1, 2004, we repaid all $300 mullion
principal amount of our 8 125% senior notes due 2004 These repayments were both financed with available cash

f
8 :




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES f
FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2004
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited) )

ZONES

At maturity, holders of our 2 0% Exchangeable Subordinated Debentures due 2029 (the "ZONES") are entitled to recerve 1n cash an amount equal to the
tigher of the principal amount of the ZONES of $1 807 billion or the market value of Sprint common stock Prior to maturity, each ZONES 1s exchangeable at
the holders' option for an amount of cash equal to 95% of the market value of Sprint common stock

We separated the accountng for the ZONES into derivauve and debt components We record the change in the fair value of the derwauve component of the
ZONES and the change i the carrying value of the debt component of the ZONES as follows (in milhions)

ZONES .

Nine Months En(icd
September 30,

2004 2003

Balance at Beunmnu of Pertod
.. Debt Lcomponent
- Derivative: component N

Total

Changein,/deb
Change 1n d

cOmponent' Lo interest
crivative companent

Total $ 663 $§ + 781

]
Interest Rates

Excluding the derivative component of the ZONES whose changes in fair value are recorded to investment tncome (loss). net. our effecllve werghted
average mterest rate was 7 48% and 7 56% as of September 30, 2004 and December 31, 2003 respectively

I
Dervatives :

We use derivative financial instruments to manage our exposure to fluctuations in interest rates and securities prices We have 1ssued indexed debt
nstruments and prepaid forward sale agreements whose value, i part, 1s derived fiom the market value of certain pubhicly traded commen stock

Lines and Letters of Crednt |

As of September 30, 2004, we and certain of our subsidiaries had unused lines of credit of $287 million under our respective credit fadxhnes

As of September 30, 2004, we and certain of our subsidiaries had unused irrevocable standby letters of credt totaling $13 nullion to cover potential
fundings under various agreements
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FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2004
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)

6 STOCKHOLDERS' EQUITY |

Stock—Based Compensation |

We account for stock—based compensation n accordance with APB Opinion No 23, "Accounting for Stock Issued to Employees." and related
mterpretations, as permitted by SFAS No 123, "Accounuing for Stock—Based Compensation,” ("SFAS No 123"} as amended Compensation expense for stock
options 1s measured as the excess. 1f any, of the quoted market price of the stock at the date of the grant over the amount an employee must'pay to acquire the
stock. We record compensation expense for restricted stock awards based on the quoted market price of the stock at the date of the grant and the vesting period
We record compensation expense for stock appreciation rights based on the changes in quoted market prices of the stock or other determnants of fair value

The following table Mustrates the effect that applying the fan value recognition provisians of SFAS No 123 to stock~based compens:;llon would have had
on net income  Upon further analysis during 2003 1t was determined that the expected option lives for options granted in prior years should have been seven
years rather than the eight years used previously The amounts i the table reflect this revision for all periods presented Total stock—based compensation expensc
was determined under the fair value based method for all awards using the accelerated recognition method as permitied under SFAS No 123 (in mutlions)

Three Months Ended Nime Months Ended
September 30, September 30,
|
2004 2003 2004 2003

D“cdt;cl

method for all awards relating to discontinued operations, net of related tax
effects

Pro_forma nét intome*

The pro forma effect on net income for the interim periads by applying SFAS No 123 may not be indicative of the effect on net income or loss m future
vears because additional awards 1n future years are anticipated
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(Unaudited)

Compi ehensive Income

Our total comprehensive ncome for the interim pertods was as follows (in milhons)

Three Months Ended Nine Months Ended
September 30, September 30,
2004 2003 2004 2003

Uniealized losses on curt -

Reclissificationsadjustrents:for losses,(gans) tncluded 1n
Umealized Io_s§g§<%g the effective portion of cash flow hed.
Foreign cuniéhicy.translation gam

sy

g e
et ;mcome

Comprehensive income $ 230§
7 STATEMENT OF CASH FLOWS—SUPPLEMENTAL INFORMATION
We made cash payments for mterest and income taxes during the nterim periods as follows (1in millons)

Three Months Ended Nine Months Ended
September 30 September 30,

2004 2003 2004 2003

$ 39
2004, Comcast received a federal income tax refund of approximately $536 nulhon

56
During the nine months ended September 30,

During the mine months ended September 30. 2004, property. plant and equipment allocations were made with another Comecast subsidiary through

non-cash intercompany transactions resulting in net transfers out of $57 million During the nine months ended September 30, 2004, we recorded addiuonal

liabilinies of approximately $35 mulhon relating to a subsidiary of Comecast, a transaction that 1s considered a non—cash financing acuvity This additional habihity
resulted in a corresponding increase to due from affiliates net in our consolidated balance sheet

During the nine months ended September 30, 2004, in connection with the acquisttion of TechTV (see Note 3), we 1ssued shares in GdtechTV with a value
of approximately $70 nullion, which 1s considered a non—cash financing and investing activity

During the nine months ended September 30, 2004, 1n connection with the Liberty Exchange Agreement (see Note 3), we received non—cash consideration
of approximately $475 mullion. which 1s considered a non—cash investing activity

1
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

{(Unaudited)
8 COMMITMENTS AND CONTINGENCIES
Connngencies
At Home

Litigation has been filed against us as a result of our alleged conduct with respect to our mvestment 1 and distribution relationship with At Home
Corporation At Home was a provider of mgh—speed Internet services that filed for bankruptcy protection in September 2001 Filed actions are (1) class action
lawsuits against us, Brian L Robeits (our President and Chtef Executive Officer and a director), AT&T (the former controlling shareholder of At Home and also
a former distributor of the At Home service) and other corporate and individual defendants in the Superior Court of San Mateo County California, alleging
breaches of fiduciary duty in connection with tiansactions agreed to in March 2000 among At Home, AT&T Cox Communications, Inc (Cox 1s also an investor
in At Home and a former distnibutor of the At Home service) and us. () class action lawsuits against Comcast Cable Communications, LLC, AT&T and others
in the United States District Court for the Southern District of New York alleging secunties law violations and common law fraud in connection with disclosures
made by At Home 1n 2001, and (11} a lawsuit brought in the United States District Court for the District of Delaware n the name of At Home by certain At
Home bondholders agamst us Brian L Roberts, Cox and others, alleging breaches of tiduciary duty relating to the March 2000 transactions and seeking recovery
of alleged short—swing profits of at least S600 million pursuant to Section 16(b) of the Secunties Exchange Act of 1934 purported to have arisen tn connection
with certain transactions relating to At Home stock effected pursuant to the March 2000 agreements The actions in San Mateo County California have been
stayed by the United States Bankruptcy Court for the Northern District of Califoimia. the court in which At Home filed for bankruptcy, as violating the automatic
bankruptcy stay [n the Southern District of New York actions the court ordered the actions consohdated into a simgle action All of the defendants served
motions to dismiss on February |1, 2003 The court disnussed the common law claims against us and Mr Roberts, leaving only a claim for "control peison”
hability under the Securiues Exchange Act of 1934 In a subsequent decision the court limited the remaining claim against us and Mr Roberts to disclosures that
arc allcged 1o have been made by At Home prior to August 28. 2000 The Delaware case has been transferred to the United States District Court for the Southern
Distnict of New York. and we have moved to dismiss the Section 16(b) claims The court dismissed the Section 16(b) claims against us, leaving only the claim
for bicach of fiduciary duty

We deny any wrongdoing in connection with the claims that have been made directly against us, our subsicharies and Brian L Roberts, and mtend to defend
all of these claims vigorously The final disposition of these claims 1s not expected to have a material adverse effect on our consolidated financial position, but
could possibly be matenal to our consolidated results of operations of any one period Further, no assurance can be given that any adverse outcome would not be
material to our consohdated financial position

Other

We are subject to other legal proceedings and claims that arise 1n the ordinary course of our business The amount of ultimate hability with respect to such
actions 1s not expected to materially affect our financial posttion, results of operations or hiquidity

9 FINANCIAL DATA BY BUSINESS SEGMENT

Our reportable segments consist of our cable and content businesses Beginning in the first quarter of 2004, we elected to disclose our content businesses
separately as a reportable segment even though they do

12
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)

not meet the quantitative disclosure requirements of SFAS No 131, "Disclosures About Segments of an Enterprise and Related Information ” Our content
segment consists of our national networks E' Entertainment, Style Network. The Golf Channel, Outdoor Life Network, GatechTV and International Channel
Networks As a result of this change. we have presented the comparable 2003 content segment amounts In evaluating our segments' profitabtlity. the components
of net income (loss) below operating income (loss) before depreciation and amortization are not separately evaluated by our management (amounts 1n mitlions)

Corporate
and
Cable(1) Content Other(2) Total

Thi 66 Months Ended. Seplmnbe) 3052004,
Revenues(3)

Operating incditie (loss). before deprecnauon and amortlzanon(4) i
Deplecmnon and amoruization
Operatmg income. (10sS)
Capital expenditures

T
Revenues(3).. .. ...

Operating mcome: {(loss)ybefore d
Deprecration and amortizatio
Opérdung:income (]05\)~ .
Capual expend

Nine Ménths Ended Septeniber 3052004
Revenues(3) o
Operaung income (Io<s) before: depreuauon and aimortization:(4) ¢
Dcpxcuauon and amortization

Operating meome (Ys§)s 7.4 .
Capntal e‘(péendnurus

Nine Mo, l/l\;;EII‘HCd\S(:’p.I(.: lbe’f‘_:’..o.;.?‘bf)_?
Revenueﬁ(;)
Ope’ralnig 15&5]1

As oﬁScprember
Asscls

f"‘b-oj ) 31 D - iy A B S B AR
Assets $ 34952 % 2,048 § 3402 $ 40,402

(1)
Our regional programming networks Comcast SportsNet, Comcast SportsNet Mid—Atlantic Comcast SportsNet Chicago, Cable Sports Southeast and
CN§-The Comcast Network are included m our cable segment

13




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)
(2)
Corporate and other includes corporate acuivities elimination entries and all other businesses not presented n our cable or content segments Assets
included in this caption consist primarily of our mvestments (see Note 4)
(3)
Non—US revenues were not significant in any pertod No single customer accounted for a signtficant amount of our revenue 1n any pertod
4)

Operaung income (loss) before depreciation and amortization 1s defined as operating income before depreciation and amortization, unparrment
charges 1if any. related to fixed and intangible assets and gains o1 losses from the sale of assets, 1f any As such, it ehminates the significant level of
non—cash depreciation and amortization expense that results from the capital intensive nature of out businesses and intangible assets recognized in
business combinations, and 1s unaffected by our caputal structure or investment activities Our management and Board of Directors use this measure in
evaluating our consolidated operating performance and the operating performance of all of our operating segments This metric 1s used to allocate
resources and capital to our operating segments and 1s a significant component of our annual incentive compensation progiams We believe that this
measure 1s also useful to investors as 1t 1s one of the bases for compaiing our operating performance with other companies in our industries. although
our measure may not be directly comparable to similar measures used by other companies This measure should not be considered as a subsutute for
operating income (loss), net income (loss), net cash provided by operating activities or other measures of performance or hquidity reported in
accordance with generally accepted accounting principles

10. RELATED PARTY TRANSACTIONS

Our related party transactions for the interim periods presented are as follows (in millions)

Three Months Ended Nine Months Ended
September 30, September 30,
2004 2003 2004 2003

Contentaffiliation agreement révenue:
Comeast management fees
Comcast.cost sharing charges’ ..

Software Licens
Interest incone,

)

s" net-

Our content busimesses generate a portion of their revenues through the sale of subscriber services under affiliation agreements with cable subsidiaries of
Comecast These amounts are ncluded 1n service revenues in our consolidated statement of operations Amounts related to simular affilation agreements between
our content businesses and our wholly owned subsidiartes are elinunated 1n our consohidated financial statements

Comecast has entered mnto management agreements with our cable subsidianies The management agreements generally provide that Comcast supervise the
management and operations of the cable systems and arrange for and supervise certain adnministrative functions As compensation for such services, the
agreements provide for Comcast to charge management fees based on a percentage of gross revenues These charges are included 1n selling, general and
administrative expenses in our consolidated statement of operations

We reimburse Comcast for certain cable—related costs under a cost sharing agreement These charges are included m selling, general and adnunistrative
expenses In our consolidated statement of operations
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Concluded)

(Unaudited)

We purchase certain other services from Comcast under cost sharing arrangements on terms that reflect Comcast's actual cost These charges are included n
selling, general and administrative expenses 1n our consohdated statement of operations

Comcast has purchased long—term. non—exclusive patent and software licenses to use on Comcast's and our iteractive program guides Comcast charges us
a licensing fee for use of this software This charge 1s included 1n selling. general and administrative expenses 1n our consolidated statement of operations

Comecast Financial Agency Corporation ("CFAC™), an indirect wholly owned subsidiary of ours, provides cash management services to certain cable
subsidiaries of Comcast Under this arrangement, Comcast's and these subsidianies’ cash receipts are deposited with and held by CFAC, as custodian and agent,
which mvests and disburses such funds at our direction Interest income related to this cash was not significant during the 2004 or 2003 interim penods

With the exception of cash payments related to interest and income taxes, we consider all of our transactions with Comcast or its affiliates to be financing
transactions. which are presented as net transactions with affihates in our consolidated statement of cash flows Our sigmficant financing transactions with
Comcast and its affiliates are described below

As of September 30, 2004 and December 31. 2003, due from affiliates net 1 our consohidated balance sheet primarily consists of amounts due from
Comcast and from certan cable subsidiaries of Comcast for advances we made for working capital and capital expendttures in the ordinary course of business
Also included within accrued expenses and other cunient habilities as of September 30, 2004 and December 31. 2003 1s approxtmately $603 milhion and
$568 nulhon respectively, related to other Comcast subsidiaries

QVC, a disconunued operation, has an affiliation agreement with certain cable subsidiaries of Comcast to carry QVC's programming In return for carrying
QVC programming, QVC pays these Comcast substdiaries an atlocated portion, based upon market share, of a percentage of net sales of merchandise sold to
QVC customers lacated m their service areas These amounts are not sigmficant and are included in income from discontinued operations in our consolidated
statement of operations Amounts iefated to a similar affiliation agreement between QVC and our wholly owned subsidiaiies are not significant and are included
1n service revenues and income from discontinucd operations 1n our consolidated statement of operations

As of September 30, 2004 and December 31 2003 notes receivable from affiliates and notes payable to affiliates consist of notes receivable from and notes
payable to Comcast and certain cable subsidiaries of Comcast Our notes receivable and notes payable whose interest receivable and payable are included n our
condensed consolidated balance sheet have the following characteristics (amounts in milhions)

September 30, 2004 December 31, 2003

Notes Recenable Notes Pavable Notes Recenable Notes Pavable

Pimcipal balanc
Interest receivable (pay ) ) .
liitePést rate range ! ) : :

Matunity date range 2009-2014 2012-2014 2012-2013 2012-2013
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ITEM 2 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Information for this iten 1s omitted pursuant to SEC General Instruction H to Form 10-Q. except as noted below

Overview

We are an indirect wholly owned subsidiary of Comcast Corporation ("Comcast”) We are principally involved in the management and operation of
broadband communications networks (our cable segment) and in the management of programming content over cable and satellite television networks (our
content segment) During the nine months ended September 30, 2004, we received over 87% of our revenue from our cable segment, primarily through monthly
subscriptions to our video and high—speed Internet services. as wcll as from advertising Subscribers typically pay us monthly. based on rates and related charges
that vary according to their chosen level of service and the type of equipment they use Revenue from our content segment 1s derived from the sale of advertising
ume and affihation agreements with cable and satellite television companies

We have historically met our cash needs for operations through our cash fows from operating activities We have generally financed our acquisitions and
capital expenditures through 1ssuances of common stock, borrowings of long—term debt. sales of investments and from existing cash cash equivalents and
short—term investments

Business Developments

On July 28,2004 we exchanged approxmmately 120 mullion shares of Liberty Media Corporation ("Liberty™) Series A common stock that we held valued at
approximately $1 022 bilhon with Liberty for 100% of the stock of Liberty's subsidiary, Encore ICCP Inc ("Encore") Encore's assets conststed of cash of
$547 mullion. a 10 4% interest in E! Entertamment Television Inc ("E™) and 100% of International Cable Channels Partneiship, Ltd ("International Channel
Networks™) We also received all of Liberty's rights benefits and obligations under the TCI Music contribution agreement which resufted  the resolution of all
liigahion pending between Liberty and Comcast regarding the contribution agreement

Comcast and Time Warner have agreed to work together to explore subnmutuing a jomt proposal to acquire cable assets of Adelplia Communications
Corporation, the fifth-largest cable television company in the United States

Refer to Note 3 to our financial statements included n Item | for a discussion of this transaction
Results of Continuing Operations
Revenues

Consolidated revenues for the threc and nine month interim periods in 2004 increased $266 million and $682 mullion, respectively, from the same periods 1n
2003 Of these mcreases. $171 mullion and $530 million relate to our cable segment which 1s discussed separately below The remaining increases are the result
of our content segment, which achieved combined revenue growth of 30 6% and 26 0%. respectively during the three and nine month terim periods in 2004
compated to the same periods 1n 2003 These increases i our content segment were the result of increases in distribution revenue and advertising revenue, as
well as to our acquisition of TechTV The remaining increases are the iesult of our corporate and other segment, which includes the operating results of
Comcast—Spectacor

Operaung, selling, general and admunistrative expenses

Consohdated operating, selling. general and administrative expenses for the three and nie month intetim periods 1n 2004 increased $219 milhion and
$449 nullion, respectively, from the same periods in 2003 Of these increases. $136 muthion and $323 million, respectively, relate to our cable segment, which 1s
discussed separately below The remaiming increases are the result of growth i our content segment, principally due to
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our acquisition of TechTV The remaining increases are the result of our corporate and other segment, which mcludes the operating results of
Comcast—Spectacor

Depreciation
Depreciation expense for the three and nine month interim periods i 2004 1s consistent with the amounts reported for the same periods 1n 2003
Amortization

Amortization expense increased $6 million and $10 mulkion, respectively, for the three and nine month interim periods 1n 2004 compared to the same periods
in 2003 These increases are primarily attributable to amortization associated with intangibles acquired in the TechTV and Liberty exchange transactions

Cable Segment Operating Results
The following table presents our cable segment operating results (dollars in nultions)

Three Months Ended
September 30, Increase/(Decrease)

2004 2003 $ Yo

High=speed Inter
Advertising sales

N P—
generdal;and adiministrauve expenses

Operating income betore depreciation and amortization(a) $ 777§ 742§ 35 4 7%

Nine Months Ended
September 30), Increase

Operating income before depreciation and amortization(a) A 2,362 § 2,155  § 207 9 6%

A

(a)
Operating income before depreciation and amortization 1s defined as operating income before depreciation and amortization, impairment charges. 1f
any related to fixed and intangible assets and gams or losses from the sale of assets, 1f any As such, 1t ehminates the significant level of non—cash
depreciation and amortization expense that results from the capital intensive nature of our busmesses and intangible assets recognized in business
combinations, and 1s unaffected by our capital structure or investment activities Our management and Board of Directors use this measure in
evaluating our consolidated operating performance and the operating performance of all of our operating segments
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This metric 1s used to allocate resources and capital to ou operating segments and 1s a significant component of our annual incentive compensation
programs We believe that this measure 1s also useful 1o investors as 1t 1s one of the bases for comparing our operating performance with other
companies tn our industries, although our measure may not be directly comparable to sinular measures used by other companies Because we use
operating income before depreciation and amortization as the measure of our segment profit or loss, we reconcile 1t to operating income the most
directly comparable financial measure calculated and presented 1n accordance with Generally Accepted Accounting Principles (GAAP), in the
business segment footnote to our financial statements This measure should not be considered as a substitute for operating income (loss), net income
(loss). net cash provided by operating activities or other measures of performance or liquidity reported in accordance with GAAP

Revenues

Video revenue consists of our basic, expanded basic, premium, pay—per—view equipment and digital cable services The increases in video revenue for the
interim pertods from 2003 to 2004 are pnimartly due to increases 1n monthly average revenue per subscriber as a result of rate increases i our traditional video
service and growth n digital subscribers. reflecting increased consumer demand for new digital features From September 30, 2003 to September 30, 2004, we
added appioximately 428 000 digital subscribers, or a 16 8% increase in digital subscribers We expect continued growth in our video services revenue

The increases 1n high—speed Internet revenue for the interim pertods from 2003 to 2004 are primanly due to the addition of approximately 595,000
high—speed Internet subscribers from September 30, 2003 to September 30, 2004, or a 28 7% increase in high—speed Internet subscribers We expect continued
hgh—speed Internet revenue growth as overall demand for our services continues to increase

The increases in advertising sales revenue for the interim periods from 2003 to 2004 are primarily due to the effects of growth in regional/national
advertising as a result of the continuing success of our regional interconnects, a stronger local advertising market and an ncrease in pohtical advertising

Other revenue includes nstallation revenues, guide tevenues, commissions from electronic retailing, revenue from our regional programming networks,
commercial data revenue revenue from other product offerings and phone revenues

Expenses

Total operating, selling, general and admunistrative expenses increased for the interim pertods from 2003 to 2004 primanly as a result of higher operating
and marketing expenses associated with the growth in our high—speed Internet and digial cable seivices, and increases in charges from cost—sharing
arrangements

Consohdated Income (Expense) Items
Interest Expense

The decreases in interest expense for the interim periods from 2003 to 2004 are due to our decreased amount of debt outstanding as a result of our debt
reductton during 2003 and 2004

Interest Income (Expense) on Affiliate Notes, Net

The changes n interest income (expense) on affiliate notes, net for the interim periods from 2003 to 2004 are principally due to an increase m our notes
receivable from affibates during 2003 and 2004
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Investment Income (Loss), Ner
Investment income (loss). net for the interim periods includes the following (in mutlions)

Nine Months Ended
Three Months Ended September 30, September 30,

2004 2003 2004 2003

T T e LN A
Interest; dividen ome (expense
Gains on
ST L
Investment; G ¥
Mark to market adjustments on trading securiti e
YT SO MALRCL AUIHAIMENES 0N Arading Jecurties v o
Maik.to.market adjustments. on-denvatives relatéd to: g.securities
Mark to market adjustments on derivatives and hedged items

-y g

R . e g
Irvestmentiincoine.(loss) ne

We have entered into denvative financial mstruments that we account for at fair value and which economically hedge the market price fluctuations in the
common stock of certain of our investments accounted for as trading secunties Investment income (loss), net includes the fair value adjustments related to our
trading securities and denvative financial instruments  The change 1n the fan value of our investments accounted for as trading securities was substantially offset
by the changes i the fair value of the related denivatives, except for the mark to market adjustments on our investment 1n Sprint and on 6 million shares of
Liberty International for the three and nine months ended September 30, 2004 on 116 nullion shares of Liberty for the three and nine months ended
September 30, 2004. unul they were exchanged with Liberty on July 28, 2004, and on 218 nullion shares of Liberty for the three and nine months ended
September 30 2003 See Note 3 to our consolidated financial statements included in ltem 1 for further discussion about the Liberty exchange

During the three and nine months ended Septembe: 30 2004 investment income (loss). net includes $83 and $139 million. respectively, of investment
income related to the decrease n the fair value of the derivative component of the ZONES debt A portion of the fair value adjustment 1n the nine month nterim
period results from the change m the common stock underlying the ZONES debt from the non—dividend paying Spiint PCS tracking stock to the dividend paying
Sprint FON common stock as a result of the elimination by Sprint of its tracking stock in April 2004 In the future. we expect that changes in the fair value of the
dertvative component of the ZONES debt will be partially offset by changes in the fair value of the Sprint FON common stock we hold and account for as a
trading security

We weie exposed to changes n the fair value of 218 million shares and 116 million shares of Liberty common stock during the 2003 and 2004 interim
periads (through July 28, 2004), respectively We will continue to be exposed to changes in the fair value of 6 nullion shares of Liberty International common
stock we hold and account for as trading securtties because we have not entered 1nto a corresponding derivative to hedge this market exposure

Investment income (loss), net for the three and nine months ended September 30. 2004, includes losses of $%0 million and S198 nmllion, respectively.
related to these financial instruments compared to losses of $165 million during each of the same periods 1n 2003

19




COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES
FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2004

Other Income

On September 30 2004 we sold our 20% nterest 1n DHC Ventures. LLC to Discovery Communications, Inc for approximately $149 mithon in cash and
recognized a gain on the sale of approximately $94 mithion to other income

Income Tax Expense

The changes 1n income tax expense for the terim periods from 2003 1o 2004 are primarily the result of the effects of changes in our income (loss) from
continuing operations before taxes and minonty interest

Minoruy Interest

The changes in mmority mterest for the interim periods from 2003 to 2004 are attributable to the effects of changes in the net income or loss of our less than
wholly owned consolidated subsidiaries and to the mmority interests in certain subsidiaries acquited or formed during 2004

We believe that our operations are not materially affected by inflaton

ITEM3 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no significant changes to the information required under this Item from what was disclosed 1 our 2003 Form 10-K

ITEM4 CONTROLS AND PROCEDURES

Our chief executive officer and our co—chief financial officers, after evaluating the effecuveness of our disclosure controls and procedures (as defined
in the Securities Exchange Act of 1934 Rules 13a—15(e) or 15d—15(e)) as of the end of the period covered by this report. have concluded, based on the
evaluation of these controls and procedures required by paragraph (b) of Exchange Act Rules 13a—15 or 15d—13. that our disclosure controls and
procedures were effective

Changes in internal control over financiat reporting There wete no changes 1n our internal control over financial reporting identified in conneclion
Ja [ i g

with the evaluation required by paiagraph (d) of Exchange Act Rules 13a=15 or 13d-13 that occurred during our last fiscal quarter that have
materially affected or are reasonably hkely to matenally affect, our internal controt over financial reporting

PART Il OTHER INFORMATION
ITEM1 LEGAL PROCEEDINGS

Refer to Note 8 to our condensed consolidated financial statements included in Item 1 of this Quarterly Report on Form 10-Q for a discussion of
recent developments related to our legal proceedings

ITEM6 EXHIBITS

Exhibits required to be filed by ltem 601 of Regulation S-K

31
Certifications of Chief Executive Officer and Co—Chief Financial Officers pursuant to Section 302 of the Sarbanes—Oxley Act of 2002

32
Certification of Chief Executive Officer and Co—Chief Financial Officers pursuant to Section 906 of the Sarbanes—Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Secunties Exchange Act of 1934, the Registrant has duly caused this report to be signed on 1ts behalf by the undersigned

thercunto duly authorized

Date November 12, 2004

COMCAST HOLDINGS CORPORATION

/S! LAWRENCE J SALVA

Lawrence ) Salva
Senior Vice President, Chief Accounting Officer and Contioller
(Principal Accountg Officer)
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Exhibit 31

CERTIFICATIONS

I.Brian L Roberts certify that

oy

I have reviewed this quarterly report on Form 10—Q of Comcast Holdings Corporation,

Based on my knowledgeg, this report does not contain any untrue statement of a material fact or omt to state a material fact necessary to make the
statements made. 1n hght of the circumstances under which such statements were made. not misleading with respect to the period covered by this
report,

Based on my knowtledge the financial statements, and other financial information included 1n this report. farrly present m all matenal respects the
financial condition results of operations and cash flows of the registrant as of and for the pertods presented in this report,

The registrant’s other certifying officers and [ are responsible for estabhishing and mamntaining disclosure controls and procedures {as defined n
Exchange Act Rules 13a~15(e) and 15d—15(e)) for the regmstrant and have

a)
designed such disclosuie controls and procedures, or caused such disclosure controls and procedures to be designed under our supeivision
to ensure that matenial mformation relating to the registrant, including 1ts consolidated subsidiaries, is made known to us by others within
those entitics. particularly during the period i which this report is being prepared

b)
[Paragraph onutted pursuant to SEC Release Nos 33—8238 and 34~47986 ]

c)
evaluated the effectiveness of the registrant's disclosure controls and procedures and presented n this report our conclusions about the
effectivencss of the disclosure controls and procedures as of the end of the period cavered by this report based on such evaluation, and

d)

disclosed mn this report any change in the registrant’s internal control over financial reporting that eccurred during the registrant's most
recent fiscal quarter (the registiant’s fourth fiscal quarter in the case of an annual report) that has matenally affected or 15 reasonably likely
to materially affect, the registrant's internal control over financial reporting and

The registrant’s other certifying officers and | have disclosed based on our most recent evaluation of internal control over financial reporting to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions)

a)
all sigmificant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information, and

b)
any fiaud, whether or not matenial, that involves management or other employees who have a sigmificant role n the registrant's internal
control over financial reporting

Date November 12, 2004

/s/ BRIAN L ROBERTS

Name Brian L Roberts
Chief Executive Officer




I, Lawrence S Smuth, certify that

/
I have reviewed this quarterly report on Form 10-Q of Comcast Holdings Corporation,
2
Based on my knowledge, this report does not contain any untrue statement of a material fact or omut to state a material fact necessary to make the
statements made. m hght of the circumstances under which such statements were made not misleading with respect to the period covered by this
report,
3
Based on my knowledge. the financial statements and other financial information included 1n this report, fairly present in all material respects the
financial condition. results of operations and cash flows of the registrant as of, and for, the periods presented w this report,
4
The registrant's other certifying officers and I are responsible for estabhishing and maintaining disclosure controls and proceduies (as defined n
Exchange Act Rules 13a—15(¢) and 15d—15(¢e)) for the registrant and have
a)
designed such disclosure controls and procedures, or caused such disclosure controls and procedutes to be designed under our supervision,
to ensure that material informauon refating to the registrant, including ts consolhdated subsidraries 1s made known to us by others within
those entities, particularly duning the period in which this report 1s being prepared.
b)
[Paragraph omitted pursuant to SEC Release Nos 33-8238 and 34-47986 ]
c)
evaluated the effectiveness of the registrant's disclosure controls and procedures and presented 1n this report our conclustons about the
effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on such evaluation. and
d)
disclosed n this report any change in the registrant's internal control over tinancial reporting that occuired during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has matenially affected, or 1s reasonably likely
to matenally affect, the registrant’s internal control over financial reporting, and
5

The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting to the
registrant’s auditors and the audit comnttee of the registrant's board of directors (or persons performing the equivalent functions)

a)
all sigmficant deficiencies and material weaknesses 1n the design o1 operation of internal control over financial reporting which are
reasonably hikely to adversely affect the registrant’s ability to record process, summarize and report financial information, and

b)

any fraud, whether o1 not material, that involves management or other employees who have a significant role m the registrant’s mternal
control over financial reporting

Date November 12, 2004

/s/ LAWRENCE S SMITH

Name Lawrence S Smith
Co-Chief Financial Officer




1. John R Alchin certify that

!
I have reviewed this quarterly report on Form 10-Q of Comcast Holdings Coiporation,
2
Based on my knowledge, this report does not contain any untrue statement of a material fact or omut to state a materal fact necessary to make the
statements made, 1n hight of the circumstances under which such statements were made not misleading with respect to the period covered by this
report,
3
Based on my knowledge. the financial statements. and other financial information included in this report, fairly present in all material respects the
financal condition, results of operations and cash flows of the registrant as of and for. the periods presented n this report,
4
The registrant's other certifying officers and | are responstble for estabhishing and maintaining disclosure controls and procedures (as defined n
Exchange Act Rules 13a—15(¢) and 15d—15(¢)) for the registrant and have
@)
designed such disclosure controls and procedures. or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that matenal information relating to the registrant, including 1ts consohdated substdiaries. 1s made known to us by others within
those entities. particularly during the period in which this report 1s being prepared.
b)
[Paragraph omitted pursuant to SEC Release Nos 33-§238 and 34-47986 ]
<)
evaluated the effectiveness of the registrant's disclosure controls and procedures and presented m this report our conclusions about the
effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on such evaluation. and
d)
disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the regrstiant’s fourth fiscal quarter in the case of an annual report) that has materiatly affected, or 1s reasonably likely
to matertally affect, the registrant's internal control over financial reporting and
5

The registrant's other certifying officers and 1 have disclosed based on our most recent evaluation of internal control over financial reporting. to the
registrant's auditors and the audit commuttee of the registrant's board of directors (or persons performing the equivalent functions)

a)
all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process summarize and report financial information, and

b)

any fraud whether or not material, that involves management or other employvees who have a significant role in the registrant's internal
control over financial reporting

Date November 12, 2004

/s/ JOHN R ALCHIN

Name John R Alchin
Co—Chief Financial Officer
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Exhibat 32

Certification Pursuant to Section 906 of the Sarbanes—Oxley Act

November 12, 2004
Securities and Exchange Comnussion

450 Fifth Street, N W
Washington, D C 20549

Ladies and Gentlemen

The certification set forth below 1s being submitted in connection with the quarterly report on Form 10~Q of Comcast Holdings Corporation (the "Report”) for

the purpose of complying with Rule 13a—14(b) or Rule 15d—14(b) of the Secunties Exchange Act of 1934 (the "Exchange Act”) and Section 1350 of Chapter 63
of Title 18 of the United States Code

Brian L Roberts the Chief Executive Officer, Lawrence S Smith, the Co—Chief Financial Officer and John R Alchin, the Co—Chief Financial Officer of
Comcast Holdings Corporation, each certifies that, to the best of his knowledge

I
the Report fully complies with the 1equirements of Section 13(a) or 15(d) of the Exchange Act, and

the information contained in the Report fairly presents, in all material respects the financial condition and results of operations of Comecast
Holdings Corporation

/s/ BRIAN L ROBERTS

Name Brian L Roberts
Chicf Execuuve Officer

/s/ LAWRENCE S SMITH

Name Lawrence S Snuth
Co—Chief Financial Officer

/s/ JOHN R ALCHIN

Name John R Alchin
Co—Chief Financial Officer
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of

COMCAST PHONE OF TENNESSEE, LLC Docket No.

For a Certificate to Provide Competing
Local and Interexchange
Telecommunications Services Within the
State of Tennessee

)
)
)
)
)
)
)

GUARANTY

I, Arthur R. Block, do hereby state that

1 I am an officer of Comcast Corporation (“Comcast Corp.”), specifically 1ts
Senior Vice President.

2. Comcast Corp. 1s the ultimate publicly held parent of Comcast Phone of
Tennessee, LLC (““Comcast Phone-TN”).

3 Comcast Corp. shall guarantee the financial ability of Comcast Phone-TN to
provide local and interexchange telecommunications services in the State of
Tennessee as described 1n the above-captioned Application.

Executed on November 11, 2004

t—

Name: Arthur R. Block
Title: Senior Vice President

SUBSCRIBED and SWORN to
Before me, a Notary Public,

g%@ day of JLsmbm) 2004.
R ary) /)’LVL/ % %MW

S e \N/o&\_ﬁub/ﬁc \_/ UU

-z

.'~ £

NWEALTH OF PENNSYLVANIA
= NOTARIAL SEAL
é.igRlA KLUMPP, Notary Public

of Philadelphia, Phila, Coun
M C‘?'" ssion Ex P'resDecember31tyZOO7




EXHIBITH

3-YEAR
PROJECTED FINANCIAL STATEMENTS

CONFIDENTIAL AND PROPRIETARY:
FURNISHED UNDER SEAL
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TENNESSEE REGULATORY AUTHORITY

TENNESSEE TELECOMMUNICATIONS SERVICE PROVIDER'S SURETY BOND

Bond #- 08784679

: st Phone of Tennessee, LLC |
WHEREAS, Comca o e

applied to the Tennessee Regulatory Authority for authority to provide telecommunications services 1in the Stat4 of Tennessee, and

WHEREAS, under the provistons of Title 65, Chapter 4, Section 125()) of the Tennessee Code Annotated, as amended, the Principal is
required to file this bond 1n order to obtain such authority and to secure the payment of any monetary sanction imposed 1n any enforcement
proceeding brought under Title 65 of the Tennessee Code Annotated or the Consumer Telemarketing Act of 1990 by or on behalf of the
Tennessee Regulatory Authonty (the "TRA"); and

wieRre4s ~ Fidelity and Deposit Company of Marvland

(the "Surety"), a corporation licensed to do business in the State of Tennessee and duly authorized by the Tennf::ssee Commissicner of
Insurance to engage in the surety business in this state pursuant to Title 56, Chapter 2 of the Tennessee Code #nnotated, has agreed (o
1ssue this bond n order to permit the Principal to comply with the provisions of Title 65, Chapter 4, Section 125(1% of the Tennessee Code
Annotated,

NOW THEREFORE, BE IT KNOWN, that we the Principal and the Surety are held and firmly bound to the STASTE OF TENNESSEE
accordance with the provisions of Tennessee Code Annotated, Title 65, Chapter 4, Section 125()), n the full amuunt of twenty thousand
dollars (820,000 00) lawful money of the Umited States of America to be used for the full and prompt payment oi'any monetary sanction
imposed against the Principal, its representatives, successors or assigns, in any enforcement proceeding brofight under Title 63 vl
Tennessee Code Annotated or the Consumer Telemarketing Act of 1990, by or on behalf of the TRA, for wljich obligation we bind
ourselves, our representatives, successors and assigns, each jointly and severally, firmly and unequivocally by vhese presents

This bond shall become effective on the 4th k day of[\bvarbﬂ- 20 04 , and shall be continuous; pmvmud however, that each
annual renewal penod or portion thereof shall constitute a new bond term. Regardlcss of the number of years this bend may remain in force
the hability of the Surety shall not be cumulative, and the aggregate liability of the Surety for any and all claims, smts or actions under this
bond shall not exceed Twenty Thousand Dollars ($20,000.00) The Surety may cancel this bond by giving thurty (36} days written nohice of
such cancellation to the TRA and Principal by certified mail, it being understood that the Surety shall not be rehe éed of hability that mav
have accrued under this bond prior to the date of cancellation.

'

PRINCIPAL SURETY )

. : i ny of Marvland

Comcast Phone of Tennessee, LLC Fidelity and Deposit Company /

Name of Company authorized by the TRA Name of Surety

105 E. 17th Street, New York, NY 10003
Company ID # as assigned by TRA Address of Surety
SIGNATURE mﬁw SlGNATUR% TY AGENT () M
Name: Name: Shlrle\/ Dewe 1V
Title: Title:  Attorney-in-fact .-

Address of Surety Agent: ’ T

New York NY 10036
THIS BOND 1S ISSUED IN ACCORDANCE WITH THE PROVISIONS OF SECTION 125, CHAPTER 4, TITLE 6% OF THE TENNESSEE
CODE ANNOTATED AS AMENDED BY CHAPTER NO. 586, 2000 PUBLIC ACTS. SHOULD THERE BE ANY OONFLICI‘ WITH THE
TERMS HEREOF AND THE STATUTE OR REGULATIONS PROMULGATED THEREUNDER, THE STATU"IPE OR REGUILATIONS
SHALL PREVAIL. (POWER OF ATTORNEY FROM AN APPROVED INSURANCE COMPANY MUST BE AT’TACHED )




‘ACIGVOWLEDG]V[ENT OF PRINCIPAL
f, Esng / Va-74a

STATE OF
COUNTY OF

Before me, a Notary Public of the State and County aforesard, personally appeared ﬂ)?‘f 7 K )6 /afé
with whomn I am personally acquainted and who, upon oath, acknowledged himself to be the individual who #xecuted the foregoiny
bond on behalf of ( @ndd £0 and he acknowledged to me that he executea the same

WITNESS my hand and seal this gg day of N’D JEM/E/,ZO_QL{

on Expires:

2y

My Comg‘usm

26 OS5
TH OF PENNSYL)

LEAH MERONE, Notary Public
City of Philadelphia, Phila County
My Commussion Expires March 28, 2005

ACKNOWLEDGMENT OF SURETY
New York

STATE OF TRRNESIRK .
COUNTY OF New York T

Before me, a Notary Public of the State and County aforesaid, personally appeared _ Shirlev Dewelv

with whom I am personally acquainted and who, upon oath, acknowledged himself to be the individual who executed the
foregoing bond on behalf of “**Fidelitv and » the within named Surety, a corporation licenséd to do business in the
State of Tennessee and duly authorized by the Tennessee Commissioner of Insurance to engage in the surety business in this state
pursuant to Title 56, Chapter 2 of the Tennessee Code Annotated, and that he as such an individual beink authonzed to do so.
executed the foregoing bond, by signing the name of the corporation by himself and as such mdividual

WITNESS my hand and seal this 4t day of _November 504

My Commission Expires

FRANCESCAMOSER
NOTARY PUBLIC, State of NewYork , 2006

Certificate Fiied in Suffolk Cou Notary Public
Commisslon Expires May 20, 20

“*Deposit Company of Marvland

APPROVAL AND INDORSEMENT

This 1s to cémfy that I have examined the foregoing bond and found the same to be sufficient and in confﬂi)rmlty to law, that the
sureties on the same are good and worth the penaity thereof, and that the same has been filed with the Tennessee Regulatory
Authority, State of Tennessee, this day of .20

Name
Trtle:



Power of Attorney
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

KNOW ALL MEN BY THESE PRESENTS That the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, a
corporation of the State of Maryland, by PAUL C ROGERS, Vice President, and T E SMITH, Assistant Secretary, in
pursuance of authority granted by Article V1, Section 2, of the By-Laws of said Company, whick-watg set forth on the reverse

hnate, constitute and

appoint Shirley DEWELY, James P. HOLLAND, Christopher MCC ‘ﬁ Ftere G, O, Debra L.
TEPLITZKY, Paula SEYMOUR, Suzanne BLAU and Hazeg ER York, EACH 1ts
true and lawful agent and Attorney-in-Fact, to make exeCate| taatan erf ehalf as surety, and as 1ts act
and deed. any and all bonds and under ak r undertakings in pursuance of these

presents, shall be as binding upas ~.~ hin o hR toall intents and purposes, as 1f they had been duly
executed and ackno ; la '

proper persons at 1ssued on behalf of Shurley DEWELY, James P HOLLAND
Chnistopher MCC A oa a LDO, Debra L. TEPLITZKY, Paula YIP-YING, Ana W OLIVERAS, dated
September 29, 2003 F

The said Assistant Secretary does hereby certify that the extract set forth on the reverse side hereof 1s a true copy of Article VI,
Section 2, of the By-Laws of said Company, and 1s now 1n force.

IN WITNESS WHEREOF, the said Vice-President and Assistant Secretary have hereunto subscribed theiwr names and
affixed the Corporate Seal of the said FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 9th day of December,
AD 2003

FIDELITY AND DEPOSIT COMPANY OF MARYLAND

0L A . /%

T E Smuth Assistant Secretary Paul C Rogers Vice President

State of Maryland ss
City of Baltimore

On this 9th day of December, A D 2003, before the subscriber, a Notary Public of the State of Maryland, duly
commissioned and qualified, came PAUL C ROGERS, Vice President, and T E SMITH, Assistant Secretary of the
FIDELITY AND DEPOSIT COMPANY OF MARYLAND, to me personally known to be the individuals and officers
described m and who executed the preceding nstrument, and they each acknowledged the execution of the same, and being
by me duly sworn, severally and each for mmself deposeth and saith, that they are the said officers of the Company aforesaid,
and that the seal affixed to the preceding mstrument 1s the Corporate Seal of said Company, and that the said Corporate Seal
and their signatures as such officers were duly affixed and subscribed to the said instrument by the authonity and direction of
the said Corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Official Seal the day and year first above
written

Dennis R Hayden Notary Public
My Commussion Expires February 1, 2005

POA-F 093-5603



FIDELITY AND DEPOSIT COMPANY

The _ OF:MARYLAND o
F 3910 KESWICK ROAD, BALTIMORE, MD 21303
Compan!cs' Statement of Financial Condition
As Of December 31, 2003
ASSETS
............................................................................................................................... $ 125,371,211
§ _ eetuT ahenes oetseres eraesseesseeetaeeseeseeesnsecenssaerene ~oeemessmsessensecns searen seesee s o orreirrs oo oees 35,569,210
Mortgage Loans-.........;... i . rereerecsasenestennen ¢ o segpeese e 2,514,286
Cash in Banks and Offices and Short Tenm Investments ............... e g e et 1,188,921
Other Accounts Receivable .......................... Gheveeras cumseeeuiesereaesenmsaeamesreasesecasens oF sessasrrmnees 1,455,823
TOTAL ADMITTED ASSETS S . v oo ereeeesariestsivesensssmsnssnsnses ot § 166,099,451
LIABILITIES; SURPLUS AND OTHER FUNDS
Reservefor Taxes-and Exfienses et rerea e e raeee e et st s aenesae s natar et mtesessrnn meves vessessimemies s 154,962
TOTAL LIABILITIES o . baees . .- $ 154,962
Capital Stack, Paid Up _ : - § 5,000,000
Surplus senvesniveranisiorsanns fasedemerraens 160,944,489
Surplus as regards Policyholders......... . " crt veets eremen e 165,944,489
TOTAL..... S e eeereerasian S e rees seenanes $ 166,099,451

Securities carried 4t $15,107,004 in the above statement are deposited as required by Jaw.

Securities carried on the basis prescribed by the National Association of Insurance Commissioners. On the bas}s of
December 31, 2003 market quotations for all bonds and stocks owred, the Company's total admitted assets would be
$166,895,955 and surplus as regards policyholders $166,740,637.

L, DAVID A. BOWERS, Corporate Secretary of the FIDELITY: AND DEPOSIT COMPANY OF MARYLAND, do hereby
certify that the foregoing statement.is a correct exhibit of the assets and liabilities of the said Company on the 31st
day of December, 2003,

\Q Corporate Secretary

State of Ilinios
City of Schaumburg } Ss

Subscribed and swom to, before me, a Notary Public of the State of Ilinois, in the City of Schaumburg, this 27th day of February , 2004

Nowary Pudlic




Z,

ZURICH
THIS IMPORTANT DISCLOSURE NOTICE IS PART OF YOUR BOND

Fidelity and Deposit Company of Maryland, Colonial American Casualty and Surety Company, Zurich American
Insurance Company, and American Guarantee and Liability Insurance Company are making the following
informational disclosures in compliance with The Terrorism Risk Insurance Act of 2002. No action is required on your
part.

Disclosure of Terrorism Premium

The premium charge for risk of loss resulting from acts of terrorism (as defined in the Act) under this bond is
$_waived__. This amount is reflected in the total premium for this bond.

Disclosure of Availability of Coverage for Terrorism Losses

As required by the Terrorism Risk Insurance Act of 2002, we have made available to you coverage for losses resulting
from acts of terrorism (as defined in the Act) with terms, amounts, and limitations that do not differ materially as those
for losses arising from events other than acts of terrorism.

Disclosure of Federal Share of Insurance Company’s Terrorism Losses

The Terrorism Risk Insurance Act of 2002 establishes a mechanism by which the United States government will share
in insurance company losses resulting from acts of terrorism (as defined in the Act) after a insurance company has paid
losses in excess of an annual aggregate deductible. For 2002, the insurance company deductible is 1% of direct earned
premium in the prior year; for 2003, 7% of direct earned premium in the prior year; for 2004, 10% of direct earned
premium in the prior year; and for 2005, 15% of direct earned premium in the prior year. The federal share of an
insurance company’s losses above its deductible is 90%. In the event the United States government participates in
losses, the United States government may direct insurance companies to collect a terrorism surcharge from
policyholders. The Act does not currently provide for insurance industry or United States government participation in
terrorism losses that exceed $100 billion in any one calendar year.

Definition of Act of Terrorism

The Terrorism Risk Insurance Act defines "act of terrorism" as any act that is certified by the Secretary of the Treasury,
in concurrence with the Secretary of State and the Attorney General of the United States:
1. to be an act of terrorism;
2. to be a violent act or an act that is dangerous to human life, property or infrastructure;
3. to have resulted in damage within the United States, or outside of the United States in the case of an air carrier
(as defined in section 40102 of title 49, United 17 States Code) or a United States flag vessel (or a vessel based
principally in the United States, on which United States income tax is paid and whose insurance coverage is
subject to regulation in the United States), or the premises of a United States mission; and
4. to have been committed by an individual or individuals acting on behalf of any foreign person or foreign
interest as part of an effort to coerce the civilian population of the United States or to influence the policy or
affect the conduct of the United States Government by coercion.
But, no act shall be certified by the Secretary as an act of terrorism if the act is committed as part of the course of a war
declared by Congress (except for workers’ compensation) or property and casualty insurance losses resulting from the
act, in the aggregate, do not exceed $5,000,000.

These disclosures are informational only and do not modify your bond or affect your rights under the bond.

Copyright Zurich American Insurance Company 2003
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SMALL AND MINORITY-OWNED TELECOMMUNICATIONS BUSINESS PARTICIPATION PLAN

2004/2005

Introduction

This plan document includes information responsive to the following: (I) Comcast’s
performance with regard to contracting with small and historically underutilized
businesses; (II) initiatives that Comcast will pursue 1n these areas over the period of the
plan; (III) a listing of programs and activities Comcast will undertake to achieve each of
these initiates; and (IV) a listing of the business partnership initiatives that Comcast will
undertake to facilitate small and historically underutilized business entry into the
telecomrr}unications market, taking into account opportunities for contracting and joint
ventures.

Terms and Terminology

For purposes of this plan, the terms “Comcast” and “Comcast as a whole,” refer to the
operations of the Comcast Cable Division in Tennessee generally. The Comcast Cable
Division includes the company’s cable video, Internet and voice services in Tennessee.
Individual personnel of the Comcast Cable Division may support one or more of the
division’s three product lines. Except where otherwise indicated, the information in this
plan 1s provided with respect to the Comcast Cable Division in Tennessee.

Comcast’s Diversity Efforts Generally

Supplier Diversity. Dependable, diverse partners provide Comcast with the goods and
services we need to continue growing and serving our customers. Small and diverse
suppliers provide us with new perspectives, insights and understandings that allow us to
be better equipped to innovate and tailor our business to existing and emerging markets.
Comcast finds that it is our small and diverse suppliers who instill competitiveness into
the bidding process and make all of our vendors work harder to give us their best possible
product. Ultimately, our diverse supplier partnerships empower both our company and
theirs, create jobs, strengthen communities and build value for our shareholders.

As with any growing business, Comcast’s plans and programs are subject to
change over time, based upon a variety of factors, both within and outside the
control of the company. Accordingly, the plans set forth in this submittal are
subject to possible change over period covered by this submission.

DCO1/FREEB/229271 1




L COMCAST’S PERFORMANCE WITH REGARDING TO WORKFORCE
DIVERSITY AND CONTRACTING WITH SMALL AND HISTORICALLY
UNDERUTILIZED BUSINESSES’

Comcast’s goal has been to increase supplier diversity in our procurement
activities during 2003 and 2004. Comcast has sought to meet that goal by (1)
combining into one program the two previously separate supplier diversity
programs; (2) placing that single program under leadership focused in whole or in
substantial part on supplier diversity (see next paragraph below); (3) incorporating
more areas of diversity into our supplier diversity reporting (e.g., adding
HubZone, veteran and service disabled veteran categories into our supplier
diversity reporting); (4) acquiring a more thorough understanding of which ethnic
groups are being utilized as part of our minority purchases; (5) updating our
master vendor database to ensure that we have adequately identified and tagged
all relevant diversity-owned suppliers; and (6) ensuring that our employees, both
in our purchasing department and elsewhere in the company, understand our
diversity initiatives and how to find qualified diversity-owned suppliers to
compete on competitive bid opportunities. The unique circumstances in which
Comcast finds itself -- namely, in having to integrate into one program what were
two previously separate supplier diversity programs (the result of a merger) --
means that our expectations and numeric goals will be subject to change during
the months ahead. That being said, Comcast is committed to increasing supplier
diversity in our procurement efforts through the initiatives outlined above.

In 2003, Comcast hired a full-time Director of Supplier Diversity. That individual
is responsible for coordinating and managing Comcast’s supplier diversity
program and providing leadership, relationship management, and tactical
direction to vendors looking to conduct business with Comcast. While the
Director of Supplier Diversity manages the overall program, it is the
responsibility of all procurement personnel to strive to include diversity-owned
vendors in the competitive bid process. The Director of Supplier Diversity also
works with a Purchasing Analyst to assist in performing analyses and other
activities related to Supplier Diversity. Further, Comcast’s Vice President of
Purchasing, as well as each of the Directors of Purchasing in each of Comcast’s
five divisions reporting to that Vice President, actively participate in advancing
the company’s supplier diversity initiatives.

To the extent that the jurisdictional utility, Comcast Phone of Tennessee, procures
goods and services on its own, such procurement will be limited typically to
purchases from Comcast Phone of Tennessee’s internal affiliated companies
(which are not Commission-regulated) and to purchases under a narrow range of
interconnection agreements with nonaffiliated incumbent local exchange
companies.
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IL. INITIATIVE, PROGRAMS AND ACTIVITIES THAT COMCAST WILL
PURSUE OVER THE PERIOD OF THIS PLAN

Comcast’s Initiatives, Programs and Activities To Promote Supplier Diversity.

In addition to the supplier diversity efforts already outlined in Section I of this
submittal, Comcast, during the period of the plan, will utilize a combination of
efforts to enhance supplier diversity, including the following:

o We will conduct ongoing training sessions on supplier diversity.

o We will work with each division to establish continuing supplier diversity
goals.

o We will develop a “score card” to measure actual versus goal for supplier
diversity goals by division.

o Comcast will partner with a womens’ business organizations.

) Comcast will seek to be more active in local activities with our diversity
business partners.

L Comcast will regularly update external communication documentation for
supplier diversity. '

o Comcast will aim to increase the percentage of supplier diversity spend

over prior years (corporate-wide).

III. BUSINESS PARTNERSHIP INITIATIVE TO FACILITATE SMALL
BUSINESS ENTRY INTO THE TELECOMMUNICATIONS MARKET

Comcast has partnered with the Small Business Development Center, as well as

the organizations below, to help us identify qualified DVBEs that can assist us in

our procurement needs, which we hope, in turn, will help our company to better
achieve the DVBE objectives.

¢ National Minority Supplier Diversity Council (“NMSDC”): We are national
members of this organization. Additionally, we partner with seven of the
local councils in order to find qualified minority-owned businesses with which
to partner.

e Women in Cable and Telecommunications (“WICT™). This 1s a cable- specific
organization that assists Comcast in identifying women-owned businesses
specific to the cable industry, among other things.

¢ National Association for Minorities in Cable (“NAMIC”): This 1s a cable-
specific organization that assists Comcast in identifying minority-owned
businesses specific to the cable industry, among other things.

o NAWBO (National Association of Women Business Owners).
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Questions
Inquiries concerning this plan may be directed to the Plan Administrator:

Deborah Grossman
Director, Supplier Diversity
COMCAST

1500 Market Street
Philadelphia, PA 19102
(215) 981-8474 (telephone)

COMCAST PHONE OF TENNESSEE, LLC
By: Lol Q{W

Deborah Grdgsman
Director, Supplier Diversity

Dated: December 6, 2004
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In the Matter of
CoMCAST PHONE OF TENNESSEE, LLC
For a Certificate to Provide Competing Local and

Interexchange Telecommunications Services
Within the State of Tennessee

BEFORE TENNESSEE REGULATORY AUTHORITY

Docket No

R e i R i i

PREFILED TESTIMONY OF JOHN G. SULLIVAN

[, John G Sullivan, do hereby testify as follows n support of the Application of

Comcast Phone of Tennessee, LLC (“Comecast Phone-TN") for a Certificate of convemence and

necessity to provide competing local exchange and mterexchange telecommunications services

within the State of Tennessee

Q:

A

PLEASE STATE YOUR FULL NAME, BUSINESS ADDRESS AND POSITION.
My name 1s John G Sullivan 1 am the Vice President and Chief Counsel for Comcast
Phone II, Inc , the direct corporate parent of Comcast Phone-TN My business address 1s
1500 Market Street, Philadelphia, Pennsylvania 19102-2148 My business telephone
number 1s (215) 320-8816, and my facsimile number 1s (215) 981-8508

PLEASE BRIEFLY DESCRIBE YOUR RESPONSIBILITIES FOR THE
APPLICANT.

In my capacity as legal counsel, I am primanly responsible for telecommunications law
and regulatory compliance matters affect the telecommunications operating subsidiaries
of Comcast Corporation. I am authorized to testify on behalf of Comcast Phone-TN 1n

this proceeding
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PLEASE DESCRIBE YOUR BUSINESS EXPERIENCE AND EDUCATIONAL
BACKGROUND.

I was named to my current position as Vice President & Chief Counsel for Comcast’s
telephony operations 1n January 2003. Prior to that, I served as Vice President & General
Counsel of Comcast Business Communications, Inc, beginning i May 2000, and as
Assistant Deputy General Counsel and Director of Regulatory Affairs for the telephony
operations of Comcast Corporation, from 1996 until May 2000  Prior to joining
Comcast, 1 was, from 1993 to 1996, Regulatory Counsel for Eastern TeleLogic
Corporation, a competitive local exchange carrier and competitive access provider based
in King of Prussia, Pennsylvania 1 graduated from the University of Scranton in 1988,
with a Bachelor of Science degree in International Affairs and Philosophy from the
Columbus School of Law, and received a Certificate from its Institute of
Commumications Law Studies in Washmgton, D C, in 1993  Prior to law school, |
worked 1n the broadcasting industry, as Editor for the Voice of America-Europe, based in
Munich, Germany

ARE ALL STATEMENTS IN COMCAST PHONE-TN’S APPLICATION TRUE,
TO THE BEST OF YOUR KNOWLEDGE, INFORMATION AND BELIEF?

Yes

PLEASE DESCRIBE THE CURRENT CORPORATE STRUCTURE OF
COMCAST PHONE-TN.

Comcast Phone-TN 1s a direct, wholly owned subsidiary of Comcast Phone II, Inc., and

an indirect, wholly owned subsidiary of Comcast Corporation
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DOES THE CLEC POSSESS THE REQUISITE FINANCIAL, MANAGERIAL
AND TECHNICAL ABILITIES TO PROVIDE THE SERVICES FOR WHICH IT
HAS APPLIED FOR AUTHORITY?

Yes.

PLEASE DESCRIBE COMCAST PHONE-TN’S FINANCIAL QUALIFICATIONS.
As I previously stated, Comcast Phone-TN 1s an indirect, wholly owned sub51-d1ary of
Comcast Corporation As such, Comcast Phone-TN necessarily will rely on the financial
resources of 1ts corporate parent to fund 1ts initial telecommunications operations within the
State of Tennessee. Accordingly, a Guaranty 1ssued by Comcast Corporation, for the
financial obligations incurred by Comcast Phone-TN, 1s appended to the Application as
Exhibit G

Comcast Corporation, a public corporation, 1s the largest provider of cable video services
within the United States, and currently serves more than 21 million subscribers As
demonstrated by the Form 10-Q of Comcast Corporation, filed with the Securities and
Exchange Commussion for the period ended September 30, 2004, and appended to the
Application as Exhubit F, Comcast Corporation has the requisite financial qualifications to
support the operations of Comcast Phone-TN within the State of Tennessee Specifically, for
the third quarter of 2004, Comcast Corporation generated $540 million of Free Cash Flow,
through a combination of Operating Cash Flow growth and capital expenditure declines
Moreover, the company continues to make mvestments to support its growth and product
differentiation strategy, while returning capital to 1ts shareholders

PLEASE DESCRIBE COMCAST PHONE-TN’S MANAGERIAL AND TECHNICAL

QUALIFICATIONS.

DCO1/FREEB/229606 | 3




Comcast Phone-TN has superior technical and managenal qualifications to develop and
maintain successful operations within the State of Tennessee, and to ensure the continued
provision of quality services to Tennessee consumers As demonstrated by the
biographies appended to the Application as Ex/ubit E, members of the Comcast Phone-
TN’s senior management team have significant experience in the critical functions of
communications network operations, OSS/BSS, product development, sales and
marketing, business management and finance These individuals have acquired superior
expertise by their work n various segments of the communications industry prior to
assuming their current managenial roles at Comcast Phone-TN, and are highly qualified
to manage the operations of Comcast Phone-TN within the State of Tennessee

WHAT SERVICES WILL COMCAST PHONE-TN OFFER?

Comcast Phone-TN anticipates that 1t imitially will provide only exchange access services

within the State of Tennessee

WILL THE GRANTING OF A CERTIFICATE OF CONVENIENCE AND
NECESSITY TO COMCAST PHONE-TN SERVE THE PUBLIC INTEREST?

Yes The TRA’s grant of the Certificate requested by Comcast Phone-TN’s Application
would serve the public mterest because Comcast Phone-TN 1s technically, managenally
and financially qualified to provide quality services to consumers within the State of
Tennessee ~ Moreover, Comcast Phone-TN’s provision of the services for which
authonty s requested by its Application would expand the service options currently
available in Tennessee, and would increase competition 1n the markets for those services

by expanding the diversity of service providers
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The participation of Comcast Phone-TN within the State of Tennessee would promote
consumer choice by expanding the availability of mnovative, high-quality, rehable and
competitively-priced services The TRA’s grant to Comcast Phone-TN of the Certificate
requested by 1ts Application likely would compel other service providers within the State
of Tennessee to improve their existing services, to increase the quality and efficiency of
their operations, and to ntroduce mnovative new services of their own Moreover, the
addinon of Comcast Phone-TN to Tennessee would make 1t more probable that
Tennessee consumers will ultimately receive the benefits of downward pressure on
prices, mmproved customer responsiveness and access to increasingly advanced
technology

DOES COMCAST PHONE-TN INTEND TO COMPLY WITH ALL TRA RULES,
STATUTES AND ORDERS PERTAINING TO THE PROVISION OF
TELECOMMUNICATIONS SERVICES IN TENNESSEE, INCLUDING THOSE
FOR DISCONNECTION AND RECONNECTION OF SERVICE?

Yes, Comcast Phone-TN 1ntends to comply with all TRA Rules, statutes and orders of the
TRA applicable to the telecommunications services that 1t will provide within Tennessee
HAS ANY STATE EVER DENIED COMCAST PHONE-TN OR ONE OF ITS
AFFILIATES AUTHORIZATION TO PROVIDE INTRASTATE SERVICE?

No

HAS ANY STATE EVER REVOKED THE CERTIFICATION OF COMCAST
PHONE-TN, OR ONE OF ITS AFFILIATES?

No
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Q: WHO IS KNOWLEDGEABLE ABOUT COMCAST PHONE-TN’S OPERATIONS
AND WILL SERVICE AS COMCAST PHONE-TN’S REGULATORY AND
CUSTOMER SERVICE CONTACT?

A The 1mitial regulatory and customer service contact for Comcast Phone-TN 1s. David
Sered, Director of Government and Regulatory Affairs, 360 Interstate North Parkway,
Suite 600, Atlanta, Georgia 30339 Mr Sered’s telephone number 1s (678) 460-1610, and
facstmile number 1s (678) 385-5101

Q: PLEASE EXPLAIN IN DETAIL COMCAST PHONE-TN’S PROPOSED
PROCEDURE FOR RESPONDING TO INFORMATION REQUESTS FROM
THE TRA AND ITS STAFF?

A. As the regulatory and customer service contact for Comcast Phone-TN, Mr Sered will
endeavor to respond to all information requests from the TRA or 1ts Staff Mr Sered will
contact the appropriate individual within Comcast Phone-TN to obtain the requested
information and will promptly provide such mformation to the requesting TRA party.
DOES THIS CONCLUDE YOUR TESTIMONY?

A Yes.
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I swear that the foregoing testimony 1s true and correct to the best of my

o

knowledge.

Johpy'G\Sulliyan
Vite Prgsigént'and Chief Counsel

C st Phone II, Inc.

Subscribed and sworn to me this CQ Q day of December, 2004.

‘Nota\rxﬁu«kff ic O -

U —r
County of@%&%w
My Commission expires:w%/?/”/

NOTARIAL SEAL
Doreen Frances Ziccardi, Notary Public
Crty of Phila . Philadelphia County
My commission expires May 17,2007
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